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CERTIFICATE OF MERGER OR CONSOLIDATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby certify that

KA

duplicate originals of Articles of ___ yppogn.- of

T

I into ROTH 84— INC—a—Wyoming corporation— J

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

T 7

| been received in this office and are found to conform to law.

ACCORDINGLY and by virtue, of the authority vested in me by law, 1 issue this certificate of

MERGER , and attach hereto a duplicate original of the Articles of

| Dated Decesbey 27 19_8%

R T e

SECRETARY OF STATE

G4 Comannee |

) orporation Clerk
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SUPPLEMENTAL ARTICLES OF MERGER OF : s

ROTH'S, INC.; E J SHOES, INC.; and ROTH'S, INC. OF IDAHO

Pursuant to the provisions of Section 17-1~401, et
seg. of the Wyoming Business Corporation Act, the under-
signed domestic and foreign corporations adopt the following
Articles of Merger for the purpose of merging them inte one

of such corperations:

FIRST: The names o¢f the c¢orporations and the
states under the laws of which they are respectively or-

ganized are:

Name of Corporation State

Roth's, Inc. A Wyoming

E J Shoes, Inc. Wyoming

Roth's, Inc. of Idaho Idaho

SECOND: The laws of the State under which such

foreign corporation is organized permit such merger.

THIRD: The name of the surviving corporation is
ROTH'S, INC., and it is to be governed by the laws of the
State of Wyoming.

The Plan and Agreement of Merger (a copy
of which is attached hereto as Exhibit "A", and the original
executed copy is on file at the principal place of business
of ROTH'S, INC., 601 Outer Drive, Eastridge Mall, Space 317,
Casper, Wyoming 82609; a copy of the Agreement will be
forwarded, without cost, on reguest to any shareholder of
the constituent corporations) was approved by the share-
holders of the corporations in the manner prescribed by the

Wyoming Business Corporation Act and in the manner pre-



scribed by the General Corporation Laws of the State of
Idaho and has been adopted, certified, executed and ac-
knowledged by each of the corporations in accordance with

the applicable laws of each state.

FOURTH: Although the incorporaticon of Roth's,
Inc. of Idaho did not progress to the point of issuing of
record shares of stock, the beneficial owners of the shares
of stock, 1if issued, would have been the following named
persons: Gary 8Silbernagel, Jerry D. Roth, and Susan M.
Erhardt.

Those same named persons, as the benefi-
cial owners of any stock that would have been issued of
record namely, Jerry D. Roth, Susan M. Erhardt, and
Gary Silbernagel voted for the merger in behalf of Roth's,

Inc. of Idaho, as did its directors and officers.

1. Roth's, Inc. of Idaho hereby agrees of
any obligation of Roth's, Inc. of Idaho which is a party to
such merger and in any proceeding for the enforcement of the
rights of a dissenting shareholder of Roth's, Inc. of Idaho

against the surviving or new corporation.

2. Roth's, Inc. of Idaho irrevocably
appoints the Secretary of State of Idaho as its agent to

accept service of process in any such proceeding.

3. Roth's, Inc. of Idaho hereby agrees that
it will promptly pay to the dissenting shareholders of
Roth's, Inc. of Idaho, the amount, if any, to which they
shall be entitled under provisions of this act with respect

to the rights of dissenting shareholders.



FIFTH: As to each of the undersigned corpo-
rations, the number of shares outstanding, and the desig-
nation of outstanding shares of each class entitled to vote

as a class on such Plan are as follows:

Number of

Name of Shares Designation
Corporation Outstanding of Class
Roth's, Inc. 10,000 Conmmon
E J Shoes, Inc. 10,000 Common
Roth's, Inc. of Idaho 0 Common

SIXTH: As to each of the undersigned c¢orpo-

rations, the total number of shares voted for and against

such Plan, respectively are as follows:

Total Total

Voted Voted
Name of Corporation For Against
Roth's, Inc. 10,000 0
E J Shoes, Inc. 10,000 0
Roth's, Inc. of Idaho 0 0

DATED this 1lst day of June, 1984.

S, INC.

s

Jerry D. )l'oth, President

Attest: ,4'40.”\. 777, ZM

Susan M. Erhardt, Secretary

ROT

By

SEAL

E J SHOES, INC.

By \S«MMWM

Susan M. Erhardt, President

Attt

SEAL

(H' , INZ. OF IDAHO
Tty .

Jerry/Ef. Roth, President
Attest: M S37 VZ&..,%

Vice
Susan M. Erhardt, Secretary

SEAL



VERIFICATION AND ACKNCOWLEDGMENT

Jerry D. Roth, being first duly sworn, deposes and
says that he is one of the persons described in and who
executed the foregoing Certificate,.that‘he has done so as
the act and deed of ROTH'S, INC., that /he has read the same
and knows the contents thereof an that the sta ents

contained therein are true. <1N~‘_“F:Z2/ //CQ;// .

Jerry D. Koth [

STATE OF WYOMING )
) SS.
COUNTY OF NATRONA )

Subscribed, sworn to, verifxed and acknowledged
before me this 1st day of June, 1984

s NP

¥
R c“n..

FuaLlC't
§MYCOMM5$0“'
EXPIRES &

TSI

VERIFICATION AND ACKNOWLEDGMENT

Susan M. Erhardt, being first duly sworn, deposes
and says that she is one of the persons described in and who
executed the foregoing Certificate, that she has done so as
the act and deed of E J SHOES, INC., that she has read the
same and knows the contents therecf, and that the statements

contained therein are true.

Susan M. Erhardt '

STATE OF WYOMING )
) SS.
COUNTY OF NATRONA )

Subscribed, sworn to, verified and acknowledged
before me this 1lst day of June, 1984

K \.{ ..o.t... .
; S TR
Yy Comm1551on,Exer9 C g
- "Y O
5 /Y SA E‘* Sx?u'i’e‘fam" ] 5
g&& \ SO
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VER AND ACKNOWLEDGMENT

Jerry D. Roth, being first duly sworn, deposes and
says that he is one of the per described in and who
executed the foregeoing Certificate, thigt he has done sc as
the act and deed of ROTH'S“fTNC. OF AHO, that he has read

the same and knows the fontents hereof, and the 3

statements contained therein are tr
ryD/Rot’h‘ v b




STATE OF WYOMING )
) SS.
COUNTY OF NATRONA )

Subscribed, sworn to,
before me this 1st day of June,

verified and acknowledged
1984.

R i

.'m.'o C""‘:o

DCARES NEN ° ¢ @/f&
BLICY

179 .

My Commission Egp
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EXHIBIT "A"

MERGER AGREEMENT

Joint Plan of Merger and Agreement of Merger

Between
E J SHOES, INC.
and
ROTH'S, INC. OF IDAHO
and

ROTH'S, INC.

with

ROTH'S, INC. as
Surviving Corporation

WHEREAS, Roth's, Inc., (hereinafter called
"Roth's, Inc." or the "Surviving Corporation") is a Wyoming
corporation duly organized and existing and in good standing
with its principal place of business at Casper, Wyoming, and
it is entitled to own or lease its properties and to carry
on its business as and in the place where such properties
are now owned, leased, or operated or such business 1s now
conducted; and

WHEREAS, E J Shoes, Inc., 1s a Wyoming corporation
duly organized and existing and in good standing with its
principal place of business at Casper, Wyoming, and 1t is
entitled to own or lease its properties and to carry on its
business as and in the place where such properties are now
owned, leased, or operated or such business 1is now con-
ducted; and

WHEREAS, Roth's, Inc. of Idaho is an Idahc corpo-
ration duly organized and existing and in good standing with
its principal place of business at Idaho Falls, Idaho, and
it is entitled to own or lease its properties and to carry
on its business as and in the place where such properties
are now owned, leased, or operated or such business is now
conducted; and

WHEREAS, the aggregate number of shares that
Roth's, Inc., is authorized to issue is 50,000 common shares
having no par value, of which 10,000 shares are ocutstanding
all of which are owned legally and beneficially by Jerry D.
Roth and Janice M. Roth, husband and wife, as tenants by the
entireties; and

WHEREAS, it has been determined by the parties
that the business interests of each corporation and its
shareholders will be served and it is desirable for the
benefit of all parties and their shareholders that the
properties, businesses, assets, and liabilities of all
parties be combined into one surviving corporation which
shall be Roth's, Inc¢.;

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties
hereto in accordance with the applicable provisions of the



laws of the State of Wyoming and the State of 1Idaho do
hereby agree as follows:

1. Merger. Effective June 1, 1984, E J Shoes, Inc.,
and Roth's, Inc. of Idaho shall be merged with and 1nto
Roth's, Inc., and Roth's, Inc. does hereby agree to merge

E J Shoes, Inc., and Roth's, Inc. of Idaho with and into
itself. Cn and after the effective date of this contem-
plated merger:

a) Roth's, Inc., shall be the Surviving Corpo-
ration, and shall continue to exist as a corporation under
the laws of Wyoming with all of the rights and obligations
of such surviving corporation as are provided by the Wyoming
Corporation Laws.

b) E J Shoes, Inc., and Roth's, Inc. of Idaho
shall cease to exist (except as otherwise provided for
specific purpeoses in the Wyoming and Idaheo Business Corpo-
rations Act) and their property shall become the preoperty of
Roth's, Inc., as the Surviving Corporation.

c) Subject to the conditions herein set forth,
from and after the effective date of the merger, Roth's,
Inc., shall assume and agrees to pay, perform, and discharge
all debts, obligations, contracts and liabilities of E J.
Shoes, Inc., and Roth's, Inc. of Idaho of any kind,
character or description whether accrued, absolute,
contingent, or otherwise (and whether or not reflected or
reserved against on E J Shoes, Inc., and Roth's, Inc. of
Idaho's balance sheets, books of account and records), all
as the same shall exist as of the effective date of the
merger, and all debts, obligations, and liabilities of E J
Shoes, Inc., and Roth's, Inc. of Idaho arising thereafter in
connection with the distribution to the stockholders of the
shares of Common Stock of Roth's, Inc. to be issued and
delivered hereunder and in connection with the ligquidation
and dissolution of E J Shoes, Inc., and Roth's, Inc. of
Idaho.

d) The conveyance, transfer, assignment, and
delivery of the assets and property of E J Shoes, Inc., and
Roth's, Inc. of Idaho as herein provided, shall be effected
by deeds, bills of sale, endorsements, assignments, drafts,
checks, and other instruments of transfer and conveyance in
such form as Roth's, Inc., shall reasonably request.

e) E J Shoes, Inc., and Roth's, Inc. of Idaho
agree that they will, at any time and from time to time
after June 1, 1984, upon reguest of Roth's, Inc., do,
execute, acknowledge, and deliver, or will cause to be done,
executed, acknowledged, and delivered, all such further
acts, deeds, assignments, transfers, conveyances, powers of
attorney, and assurances as may be required for the better
assigning, transferring, granting, conveying, assuring, and
confirming to Reoth's, Inc., or to its successors and as-
signs, or for aiding and assisting in collecting and re-
ducing to possession, any or all of the assets or property
to be assigned to Roth's, Inc., as provided herein and any
or all obligations of E J Shoes, Inc., and Roth's, Inc. of
Idaho hereunder.

) There are no actions, suits or proceedings
pending, or, to the knowledge of E J BShoes, Inc., and
Roth's, Inc. of Idaho, threatened against or affecting E J
Shoes, Inc., and Roth's, Inc. of Idahe. E J Shoes, Inc.,
and Roth's, Inc. of Idaho are not in default with respect to
any judgments, orders, writs, injunctions, decrees,



assessments, or other similar commands of any court or of
any federal, state, municipal, or other governmental
department, commission, board, bureau, agency, or
instrumentality, domestic or foreign, affecting either of
them.

g) To the best of the knowledge, information,
and belief of its officers, E J Shoes, Inc., and Roth's,
Inc. of Idaho have complied with all laws, regulations, and
orders applicable to its business.

2. Articles o¢of Incorporation; Bylaws. The Articles
of Incorporation and Bylaws of Roth's, Inc., shall continue
as the Articles of Incorporation and Bylaws of the Surviving
Corporation; provided, however, that the Articles of
Incorperation of Roth's, Inc., may be amended so as to
increage the authorized shares of Roth's, Inc., but not to
exceed 100,000 shares having no par value; and 50,000 shares
of Roth's, Inc., shall be issued, as of the effective date
of this merger, so as to facilitate the Merger Agreement
contemplated hereby, as follows:

Jerry D. Roth and Janice M. Roth 29,000
Susan M. Erhardt and Alice I. Erhardt. 12,500
Gary Silbernagel and Adam Silbernagel 8,500
3. Directors. The Directors of Roth's, Inc., shall

be the Directors of the Surviving Corporation until their
successors are duly elected and gualified under the Bylaws
of the Surviving Corporation.

4. Shares of Survivor. The authorized (50,000
shares) shares of Roth's, Inc., shall be issued and de-
livered on the effective date of the merger to the persons
and in the proportions stated above.

5. Cancellation of E J Shoes, Inc., and Roth's, Inc.
of Idaho Shares. A1l authorized and outstanding common
shares of E J Shoes, Inc., and Roth's, Inc. of Idaho, and
all rights in respect therecf, shall be cancelled forthwith
on the effective date of the merger, and the certificates
representing such shares shall be surrendered and cancelled.

6. Obligations of Roth's, Inc.. As the Surviving
Corporation Roth's, Inc., shall, among other things, be
responsible and liable for all of the 1liabilities and
obligations of the corporations inveolved in the merger.

On the terms and subject to the conditions herein
set forth, E J Shoes, Inc., and Roth's, Inc. of Idaho hereby
agree to convey, transfer, assign and deliver to Roth's,
Inc., and Roth's, Inc., agrees to acquire and accept as
hereinafter provided, all the assets, properties, business
and good will of E J Shoes, Inc., and Roth's, Inc. of Idaho
of every kind and description, wherever located, including
without limitation, all property, tangible or intangible,
real, personal, or mixed, accounts receivable, bank ac-
counts, cash and securities, claims and rights under con-
tracts of E J Shoes, Inc., and Roth's, Inc. of Idaho, rights
to use its corporate name and all other names or slogans
used by E J Shoes, Inc., and Roth's, Inc. of Idaho in
connection with its business or products and all books and
records of E J Shoes, Inc., and Roth's, Inc. of Idaho
relating to its business, all as the same shall exist at the
time of the merger. The assets and property to be conveyed,
transferred, assigned and delivered to Roth's, Inc., on
June 1, 1984, as herein provided shall, without limitation,
include all assets and properties of E J Shoes, Inc., and



Roth's, Inc. of Idaho shown on the balance sheets of E J
Shoes, Inc., and Roth's, Inc. of Idaho as of May 31, 1984,
(Exhibit A annexed hereto), and all assets and property
thereafter acquired by E J Shoes, Inc., and Roth's, Inc. of
Idaho prior to the date of the merger, except such of those
assets and property of E J Shoes, Inc., and Roth's, Inc. of
Idaho as (1) may have been disposed of prior to the date of
the merger in the ordinary course of business, and (2) may
have been otherwise disposed of prior to the date of the
merger at the reguest or with the consent in writing of
Roth's, Inc.

7. Approval. This Plan and Agreement of Merger shall
be submitted to the shareholders of Roth's, Inc., E J Shoes,
Inc., and Roth's, Inc. of Idaho for approval as required by

the laws of Wyoming and Idaho. If and when such reguired
approval is obtained, the proper officers of each corpo-
ration shall, and are hereby authorized and directed to
perform all such further acts and execute and deliver to the
proper authorities for filing all documents, as the same may
be necessary or proper to render effective the merger
contemplated by this Plan and Agreement.

IN WITNESS WHEREOF, Roth's, Inc.; E J Shoes, Inc.;
and Roth's, 1Inc. of Idaho have caused this Plan and
Agreement to be executed in their corporate names by their
respective officers on the 1lst day of June, 198%r

ROTH'S, ?
é&g "éégzﬂfﬁégyi/éégzizgisarﬁﬁ
~~Jerxzry D/ Roth, "President

Attest: MW, M

Secretary

SEAL

E J SHOES, INC.,

| By: ')éﬁbdovvxﬂf?7,ﬂ£L4£ﬂmd'4:V£
7 /% Susan M. Erhardt, President
724 %,

Secrefdry’

;"h.
e

Atte:bim

SEAL

. OF IDAHO,

Jerry ¥. Roth,/President
Vice

Attest: Aﬁ«ww- wdd) w

Secretary

SEAL

CERTIFICATION

Jerry D. Roth, being the President of Roth's, Inc.
does hereby certify that the foregoing Merger Agreement was

- 4 -



adopted by a vote of the sharehelders o
meeting duly held for such pur ose on Ju

Jerry D. Rﬁth. President W

Attest:

W I

Secretary

CERTIFICATION

Susan M. Erhardt, being the President of E J
Shoes, Inc. does hereby certify that the foregeing Merger
Agreement was adopted by a vote of the shareholders of E J
Shoes, Inc. at a meeting duly held for such purpese on June
1, 1984,

777

Susan M. Erhardt, President

Secretar

CERTIFICATION

Vice
Jerry D. Roth, being thelPresident of Roth's, Inc.
of Idaho does hereby certify that the foregoing Merger
Agreement was adopted by a vote.—of e shareholders of
Roth's, Inc. of Idaho eeting duly held for such

purpose on June 1, 1984.

Jerry’D tht/Ffe51dent N
Vice

Attest:

££4444m 1nb'4£14£a~e45‘

Secretary

VERIFICATION AND ACKNOWLEDGMENT

Jerry D. Roth, being first duly sworn, deposes and
says that he is one of the persons described in and who
executed the foregoing Plan and Agreement of Merger, that he
has done so as the act and deed of Reth's, Inc., and Roth's,
Inc. of Idaho, that he has réad th¢ same and knows the
contents thereof, and that the stateménts contained therein




STATE OF WYOMING )
) SS.
COUNTY OF NATRONA )

Subscribed, sworn to, verified and acknowledged
before me this 1lst day of June, 1984. ‘

My Commission Exp

AND ACKNOWLEDGMENT

Susan M. Erhardt, being first duly sworn, deposes
and says that she is one of the persons described in and who
executed the foregoing Plan and Agreement of Merger, that
she has done so as the act and deed of E J Shoes, Inc., that
she has read the same and Xknows the contents thereof, and
that the statements contained therein are true.

T

STATE OF WYOMING )
) S8
COUNTY OF NATRONA )

Subscribed, sworn to, vwverified and acknowledged

before me this 1lst day oﬁlJune, 1984.
a8t &
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E. J. Bhoes, Inc.
EID # 83024670229

Attachment to Exhibit "aA"

Bal ance Sheet Frior To Mergers

Aomat s

Cash

fccounts Receivable
Inventory

Firved Assets

Accumul ated Depreciation
rganization Costs - Net

liabhilitiews % Equity
Accounts Fayable

Aocrued Taxes b Eupenses
Notes pavable to Banks

Retained Earnings
Common Stock

(7, SEE)
:’;"’\ o

Fdé&, LET
FH50, K50
(Fd, BHO)

EHEG
FET7 , 200

ST U e I i TR R NG D

$11,378
1, 750
£54, 478

(b, 7hb)
F2b,EAQ
87,

i um e




Roth's of ldaho, Inc.
EID fApplied For
Attachment to Exhibit "a*

Balance Sheet Prior To Mergee:

Assets

L T

Cash
Fived Assets
Accumuel ated Depreciation

Liabilities % Eguity

L L T Y

Notes payable to Banks

Retained Earnings &
Common Stock

B3, 229
2, 656

(#1575
$5,835

mim NS LR I

Fé, 000

(1 65)




