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State:

CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
HIGHWAY CRUISERS, INC.

a corporation duly organized and existing under the laws of California has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the Twenty=£fifth day of May,
19 62 , a properly authenticated copy of its articles of incorporation, and on the Twentye£ifth
day of May 19 62 , a designation of Graydon W. Smith in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served,

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 25th day of May

AD. 19 62.

Secretary of State, :

Foreign



DEPARTMENT OF STATE

To all to whom these presents shall come, Greetings:

I, FRANK M. JORDAN, Secretary of State of the State of
California, hereby certify:

That the photographic reproduction hereunto annexed was pre-

pared from certain records on file in my office and is a full, true and

correct copy thereof.

IN WITNESS WHEREQF, I hereunto
set my band and affix the Great
Seal of the State of California

i FEB 1 4 1967

Mcﬁn—oéa-u_—.

Sceretary of State
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ARTICIES OF INCORPORATION
or

FILED
n the office of the Secrvtary of

HIGHWAY CRUISFRS OF CALIPCRNIA, INC.

of the State ~f ©.

KNOW ALL MEN BY THESE PRESENTS:

That we, the undsrsigned, have this day voluntarily
associated ourselves for the purpose of forming a corporation
under and pursuant to the laws of the State of Calitornia, and
we do hereby certify:

FIRST: That the name of this corporation shall be as
follows: "HIGHWAY CRUISERS OF CALIFORNIA, iNC,"

SECOND: That the primary purpose focr which this
corporation is formed is to manufacture and disiribute house
trailers, mobile markets, truck coaches and truck equipment,

That other 2ud additioral purposes for which said
corporation is forme< are as follows:

1., To manufacture and process and fabricate wood anc
metal parts or items of anyv type and description.

2. To establish, maintain and conduct a general
sales business and agency as factors, agents or merchants; to

buy, deal in, or sell, at whole sale or retai , goods and mer-

chandise of every description, and to carry cn any further business

in conmection therewith to accomplish any of the purposes that

are incidental thereto.

3. To purchase, sell, lease, pledge or otherwise deal

in and with personal property of every description.

MAY 7. 1088
FRANK M. JOROAR, :n..n.:m)jl




4. To purchase, sell, lease, hold, pledge or other-

wise deal in and with real property and any and all int2rests
therein,

5. To enter into, make perform and carry out comptracts
of every kird and for any lawful purpose, without limit as to
amount, with any person, firm, association, partnership, icint
stock, or any corporation, public or private, municipal or body
politic, including the government of any city, coanty, state
United States, or any subdivision, district or departmer.t thereof,

6. To purchase, lease or otherwise acquire, in whole
or in part, the business, good will, rights, franchises, patents,
grants, trade marks, processes and property of every «ind and to
undertake the whole or any part of the assets or liabilities of
any person, firm, association, partnership or corporation, and to
pay for the same in cash, ir the stocks or bonds of this corpora-
tion, or otherwise, and to hold or in any manner dispose of the
whole or any part of the business or property so acquired,

7. Tn borrow money, to issue bonds, debentures, notes
and other obligations of this corporation from time to time for
any of tie objects orpurposes of this corporstion and to mortgage,
pledge, hypothecate and/or c.nvey in trust, any or all of its
property to secure the payment thereof.

8. To eater into any kind of agreement or contract, co-
operative or prrrit sharing plan with its officers or employees
that the corp ration may deem advantageois or expedient; or other-

wise to award or pay such persons for their services as the

directors may see fit,




9. To do any and all such other acts, thing, business

or business in any manner connected with, or necessary, incidental,
convenient or #uxiliary to do any of the objects hereinabove enume-
erated or calculated to directly or indirectly to promote the in-
terests of this corporation, and to exercisc any and all powers
which a co-partner or natural person could do or exercise and
which now or hereafter may be authorized by lsw, and in any part of
the world.

10. Tv do any and all things which it is not expressly
prohibited from doing by the laws of the United States, State of
California, or any other governmental body having juriadiction
over the acts of this corporation.

The foregoing statement of purposes shall be constiued
as a statement of botl purposes and powers, and the purposes snd
powers stated in each clause above shall, except where otherwise
expressed, be in no manner limited or restricted by reference to
the items or provisions of any other clause, or by inference to
such other clause or clauses, but skall be construed as independ-
ent purposes Or pOwers.

THIRD: The pripncipal office for the transactior of the
business of the corporation is to be located in the County of Los
Angeles, State of California,

POURTH: That this corporation is aothorized to issue
two types of stock shares, The aggrogate mmber of all ghares shall be 650

and the aggregate par value of all shares having a par waiue shall be $200,000,00.
That the first class of stock shares shall be known as

common stock « Class "A™ - the aggregate number of shares of common




Class "A" which this coerporation is authorized to issue is One

Hundred Fifty (150), and that the aggregate par value ¢f said
stock shall be $150,000,.00, and that the par value of each of said
shares shall be $1,000,00,

That the second cisss ol stock = common stock - Class
"B'', aggregate number of shares whichL this corporatioen is
authorized to issue is PFive Hundred (500) siares, and that the
aggregate par velue of said 2tock sha’l be $50,000,00, and that
the par value of each of Said shaves shall be $100,00.

The Board of Pirectors of this corporation, in its
discretion, may fix or alter the dividend rights, dividend rate,
conversion rights, voting righes, the redemption price or prices,
the liquidation preferences of any wholly unissued class or of
an wholly unissued series of any class of shares, or the number
of shares constituting any unissued Series of any class snd the
designation of such series, or all or any of them.

FIFTH: That the number of directors of said corporation
shall be five (5) and the names aixd addresses of the persons who
are appointed to act as the first directors and to hold office
until the selection and gualifications of their successors are as
follows:

DONALD 1. CONLEY - 6061 De Lay,
Glendora, California.

RICHARD J, CONLEY - 350 Alosta Blvd.,
Giendora, California.

DOROTHY B, CONLEY - 6061 De Lay,
Glendora, California.




JOSEPH F, PERCIVAL - 19556 Cienega,
Covina, California.

EUGENE J. TALLIAN - 10321 S8, Devillo Dr.,
Whittier, California,

SIXTH: That authority is hereby granted to the share-
nnlders of this corporation entiiled to vote to change from time
to tiase the anthorized number of directors of this corporation, not
Iess than five (5), by a duly adoptsd amendment to the by-laws of
this corporation,

SEVENTH: That the share-holders of this corporation shall
have the preemptive rights to subscribe to any and ail issues or
shares, option rights, or securities having conversion or option
rights of this corporation. Such share-holders shall be deemed
to have waived such preemptive rights unless exercised within
thirty (30} days (unless sooner waived in writing) after deposit in
the United States mail at Azusa, California of a notice signed by
the President, Vice-President or Secretary of said corporation,
registered mail, postage prepaid, addressed to Such stock holders
and each of them, at his last known address shown on the records
of said corporation, stating that the Board of Directors of this
corporation intends to issue and sell such shares, option rights,
or securities having conversion or option rights,

IN WITNESS WHEREOF, for the purpose of forming this
corporation under the laws of the State of California, we, the
undersigned, constituting the incorporators of this corporation,

including the persons hereinabove named as the first directors

of this corpoxation, have executed these Articles of Incorporation




this 24 t\;ﬂay of April, 1958,

LA
v

.\,()1 < -f‘/,‘":-"a\
Jo TALLTAN



STATE ©F CALIFCENI A )

)

COUNTY OF LOS ANGELES)
On this o qth-day of April, 1958, beforc me, the under-

signed, EDNA L, DALE, a Notary Public in and for said County and
State, residing therein, duly commissioned and sworn, personally
appeared DONALD L, OONLEY, RICHARD J. CONLEY, DOROTHY B. CONLEY,
JOSEM F, PERCIVAL and EUGENE J. TALLIAN, known to me to be the

persons whose names are subscribed to the aforegoing Articles of

Incorporziion, and acknowlcdged toc me that they executed the same.

County and State,

my commission expires 7-24-61

-7 -
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i CERTIPICATE OF DESIGNATION
1l
1

of

i The undersigned, DONALD L. COMLEY snd DOROTYY
do hereby certify that thesy are now and since the tlme of Lhe

formatlon of HIGYWAY CRUISERS OF CALYPURNIA, INC., & Callfornta

L] =] e TR . B Y B ) i

i Secretary respentively of aald Corporatlon; and further, that at

—t
Q

|

f

| corporation, have been the duly clected and actiog Preslident and

I

!

Ithe firasi meeting of the Board of Directors df HIOHWAY CRUJISERS GF

fr
[

| CALIPCENIA, INC., neld at 739 Norih Gecrgie Strest, Arusa,

f
it

California, on Hay 22, 1952, at which time thero were precent and

L o
=W

15}

}atlon. the following Hesdutlons were duly adopted?
| 3E IT RESOLVED that sach share of Common Stock, Class
t

16¢"A" shall be entitled to ten votez and that sach zhare of Common
17;Stock. Class 3" shail be entitled 5 one vote in any electlon
Jﬁﬁauthorizad by the Laws of the Sgate of CaBformie or pussusnt to
19Fthe 37-Laws or the Articies of Incucpsration of this Corporstion.
zoibach share of each class shall be eatitled o have and receive any

41”ann all dividends and dlstributlons, whatke: ordinary, spacial,
22

;liquldatlng or otherwise, in direct propor.ion to the par value of
23Jeach share, 1i.e. Class “A" Common shares ghall ehare witn ~lasz “BY

24?Coumon shares 6n the basis of ten to one.

J
-~

aO; They further certify that Artiele 1V of the Articlas of
iﬁﬁIncorporntion of this Corporation suthorizes it tO lssua 650 shares
3?;9f stock of the aggregate par value of $20G,000.00; that thne stock
Ffipr this Corporation e divided inty two Classes, Common Stock,
?QJClass "A"™ and Common Stock, Class "2"; that the corporetion is

0! LR herlzed to tasue 150 shares of the first named cless and 500
d*fphares of the: second named class; the pnr value of each share of

32§Fommon Stock, Class "A® 1# $1,000.00 and the aggregate par value

r #IGHWAY CRUISERS OF_EALIFOBI_'{{J_\J IN dn

acting ell of the rembors of the 3oard of Directors of sail Corpor-




1l of said class 1s $150,000.00; that the par vale of each shure of
2|

Commor: 3tock, Class "32" 1s $1CC.00 and the aggregate par value of

|
|

3! said stock 15 $50,000.00; and thit at the time of the adoption of

4fl the Resolutlons fizing the voting, dividend and other rights
54 appertaining t0 each class, no stock of this Corporation had been
Gﬁ tgsued.
7i IN W ITNESS WHEREOF 1 have set my hand and seal this
8[ o day of September, .92, i
9} |
10]! HIGHWAY CRUISERS,OE CALIFQRNIA, INC.
i 3y :
11§ Donald L, Conley, i
' t
12y
. '} By "
*3|§ Dorothy B. vonley, Secretéiry
14 |
15!STATH OF CALIPORNIA }
85. 1
16 !CQunty of Los Angeles ) }
; }
7y DONALD L. CONLEY and DOROTHY 3. CONLEY, each belng first duly §
18: sworr, dvposes and says: ,
l9 That each ard every statement contained in the Certificate of '
20| Designation abuve z#t forth 18 true end accurate to Lhe heat of !
2] fihis/her own knowledpes. : E
22, A LA '
! 16»*“2‘6495‘-‘%&" !
23 Dona.d L. Con _
24 :

i b
: %
55 rothy 5. Conley

zsiisuascma%un SWORN to bufore me
7|3‘-‘-"-18 P dhy of Septeaber, 1958,

[

»”
'S

2&['Notary Public Ju and for said
;County and State

294, :

iMy Comm. expires 3/24/81 ;

30 .

%

o

32
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CERTIFICATE OF AMENDMENT
OF ARTICLES OF INCORPORATION op
" NIGHVAY CAUISERS op CALIFORNIA, INC.
. ~———-——- 'C/IAEAS OF CALIFORNIA, INc,

PRI T ek

o

[USRER

The undersigned, bonala L.

Conley and Morothy s, Oonl!hil-
do harety aertify that they

are, respectively, ang have been
at all times hereain mentiored

I CTPNRIRI A

» the duly elected and acting
President ang Secretary of Highway Cruisers of Caiifornia,

a California corporstion, ane thoy do further coartify that:
One ;

2.

Bl bR

I‘Iﬂ.p

At a specisl meeting of the Board of Idrecters

transaction of busiress at 8117 Rast Siaus

California, at X300 o'clock 2 M on the
1960, at which meeting thare was at

GN Avenus; Hontnbcllo,
lat day of August,

all timea Present and

acting a querum of the members of aaid Board, the following
resolution wags duly adopted;

WHEREAS, &t 2 special meating of tne Board of

Dirsctors of Highway Cruisers eof CaliZorria, Ine., a _J'h
duly held at the princypal X
transaction ofr the buatneas
corporetion at 8117 Bast Slausen Avenus,

Califormsa, on the

California corpers tloh,

oft'ice for the of suid .

Montsbelle,

25t day ef August, 1960, at vhich

meeting & quorum of the membars of said Board was
certain amendments of the articles
of incorporation of said corporetion were adepted and

present and acting,




approved and sald articlss of Incorporation were

amer.ded to read 1: full as set forth in the follow-
ing rasolutlon:

WHEREAS, it is deemad vy the boird af directors of
this corperation to be to the best intereets of this
corperation and its stockholders that 1ts Articles of
L.cuorporatic: ve asmended to change the form of some of
the previsiets thereof, %o shange and add to lta powars
ard purposes, ¢ Increase the number of its direciors
rrom flve to sevar, to eliminate provision for preemptive
rights L1 snarcholders of the corporation, Lo eliminate
provisicn for two clasaes of stock and to ..crease tne
rarber of its authorized sharea from 150 shares of
common stock - Class "A, ™ par value 31,000 per snare,
ar.d 50C share. of common stock - Clmes "B," par value
$100 per share, to 500,000 shares of capltal Stock, par
value $1 per share,

NOW, THERKFORE, BE IT RESQLVED, that the Articles
of Incorporation of thie corporation bs amended accordingly,

so that as su amended they shall read in full as follows:

"ARTICLES OFO;.NCORPG!ATION

HIGHWAY CAUISERS OF CALIFOURNIA, ING.
(a8 smended)

*KNOW ALL MEN BY THESE PRESENTS:
That we, the undersigned, have this day voluntarily

assoclated ourselves for the purpose of fdrming a

i
it
2




corporation under and purausnt to the laws of the

cate of California, and we do hereby certify that:
one: e name of thie corporation 1a:

HIGHWAY CRUISERS, INC.

spacific businese 1
TWO: mdw which thia corporation

primerily to angage
1s/fomews is to manufacture anu sell truck bodles, trail-

ers, traller coaches, and anceasories for trucks and

automoblles.

Other and additicnai purpogses for which this corpcra-

tion is forned are;

{(2a) 7o menufacture, fabrilcate, asosemble, tu
take, purchase and otherwise acqulre, own, hold, use,
sell, assign, transfer, sxchange, lease and wther-
wige disposs of, and to inveat, trade, deal 1n and
deal with goods, wares and merchandise end supplles
and all other parsonal property of every class and

description.

{p) To purchase, acquire, own, hold, use,
lease (either ms Jeasor or lessea), grant, sell,
sxchange, subdividc, mortgage, convey 1n Crust,
manage, ilmprove, conatruct, operate and generally
deal in any and all real estate, improved or unin-
proved, atores, office buildings, dwelling housee,
apartment houses, hotels, manufacturing piants and
other buildings, and any and all other propsrty of
svary kind o. Aascription, real, parsonal and mixed,
and wherescever s:.'wtsd, either in Califcrnia, other
stttes of the Uniteda States, the District of Columvia,
territories and solon.w-~ of the Uaited States, or

forelgn countries.

(¢} To acquire, by purchase or otherwise, the
good will, business, property righte, franchises anc
assets of every kind, with or without undertaking,
gither wholly or in part, the llabllities of any
person, rirm, association or corporaticn; and to
acqulre any property or rusinesas as a & ing concern
or ctherwise (1) by purchass of the asseis thereof
wnolly or in part, (11) by acquisitlon of the shares




or any part thereof, or (11i) in any other manner,
and to pay for the same in caah or in shares or
tonds or other evidences c¢f indebtednoss of this
corporation, or otherwise; to h¢ld, maintain anc
operate, cor in any manner dispoas of, the whole or
any part of the good will, business, righte and
property so acquired, and to conduct in any lawf?
manner the whole or ary pert of any business sc
gcquired; and to exercise all the powers necessr.y
or convanient in and about the management of 81ch

buvainess,

(d) To take, purchase and otherwise acquire,
own, hofd. use, ssll, assigr, trenafer  exchange, lesse,
mortgage, convey in truat, pledge, hypothecate, grant
licenses in respect ol and otharwise dispose of letters
patent of the United States or any foreign country,
patent rights, licenses and privileges, irventlions,
improvemants and processes, copyrigh%s, trade-marks

and trade names, and governmantal, state, territorial,
county a2nd municipal grants and concesalons of evary
cnaracter which thils corporatlon may deem advantegeous

irn the prosecution of its business or in the meintenarnce,
operation, development or extengion of its properties.

{e} To enter into, make, perform and carry out
contracts of every kind for any lawful purpose without
1imlt as tc amour:z, with any person, firm, assoclation
or corporation, municlpality, zounty, perish, astate,
territory, government nr otheir municipal or govarnmental
subdiviaion.

(r} To become a partier (either general or limited
or both} and to snter into agreements of partnership,
with one or more othar persons or sorporalions, for the
purpose of carryir.g on Bny busixess whatsoever which
this corporatlon may desm proper or convenlent in

of the purposss hersin set forth

connection with .:‘
or otherwise, or ich may be caleulated, directly or
indirectly, to promote the interests of this corporstion

or to snhance the value of ita property or business.

(g) Prom time to time %o apply for, purchasa,

acquire by assignment, transfer or otherwlae, exerciae,
carry out and denjoy any bsnefit, right, privilege,
presrogative or power conferred by, acquired under or
granted by any statute, ordinance, order, license,
power, authority, franchise, commlasion, right or
privilege which any governmsnt or authority or govern-
mental agency or corporatlion or other publlo body may




be smpowered to enact, make or grant; to pay for,
aid ir, and contribute towserd carrying the same
into efiect and to appropriate any of this corpora-
tion's shares, bonds &and/or aaseta to defray the
costs, charges and sexpenses thereof.

(n) To subjeribe or cause to ba aubsciibed Ior,
and to take, purchsse ard stherwise acquire, own, hold,
use, sell, asslgn, transfer, axchange, diatribute
and ctherwi:z» dispose of, the whole or &ny part of the
shares »f the capltal stock, bonds, coupons, mortgages,
deeds of trust, debsntures, secusitlies, obligations,
evidences or indsbtecdness, rotes, good will, righta,
asgets ang property of any and every kind, or any part
thereof, of any othsr corperation or corporations,
agsociation or associations, rfirm or firms, or person
or perscny. together with shares, rights, urits or
intarest 1, . 2r in respect of, any trust estate, now
or harzafter exlsting, &nd whether created by the
lawg of the State of Californla or of any other state,
verritory or country; and to opsrate, manage ana con-
trol such properties, or any of them, elther in tne
name of such other corporation or corporations or in
the name of this corporation, and while the owners
of any of sald shares cf caplital stock, to exercise
all the rights, powsrs and privilegees of ownershlp of
every kind and description, including the right to vote
therson, with rowsr to desigrate some person or persons
for that purpose [rom time to time, and t¢ the same
extent as natural parsons mighi or could deo.

{1) To promote or io ald in any manner,
financially or otherwise, &ry person, firm, zorporaticn
or association of which any shares of stock, bonds, notes,
debentures or other securities or evidances of indebted-
riess are held directly or indirectly by this corporation;
and for this purpoms to guarantee the contracts, divi-
dends, shares, bonds, debentures, notes and other
ctligations of such other persons, {irms, corporations or
assoclatlions; and %o do anyy other acts or things
designed %o protect, preserve, improve or enhance the
value of such shares, btonds, notes, debentures or
other securiiles or evidences of indebtedness.

(§) To borrow and lend money, but nothirg herein
contained snall be construed as authorizing the business
of bankinz, or as including the businoss purposes of a
commercial bank, savings bank or trust company.




(k) To issuy bonds, rotes, dabentures or other
ovligations of this corporatlion from time to time for
ary of the objects cr purposes of this corporation,
and to secure the same by mortyage, deed of trust,
pledge or otherwise, or to issue the same ungocured;
to purchase or otherwise acquire ita own bonds,
debertures or cther evidences of its indebtedneas or
obligations; to purchase, hold, seil and transfer the
shares of 1ts own caplital stock to tha extent and ln
the mannarv provided ty che laws of the 3tate ol cali-
fornia as tne same ars now in force or may be hereafter

a~.ended.

(1) 7o parchase, acquire, take, hold, own, use
and er.jJuy, arnd to sell, lease, transfer, pledge,
porigage, convey, g'ant, assign or otherwise dispcoase
:l, ard generally tc invest, trade, deal in and with
wil royaitles, mineral rights of all kinds, mineral-
pearing lands and hycdrocxzrbon products of all kirds,
0il, gas ard mineral leaszs, and all rights and
interestis therelin, and in general products of the earth
and deposlts, usth subscoil and surface, of ~=very riature

and descriptiorn.

(m}) Teo carry on any business whatsoever, either
as princlpal or ss agent or both or ss a partnersnip,
which this corpomtion may deem proper or convenie:t
in cunnacticn wlth &ny of tha foregoirg purposes or
otherwise, or which may Le calculsted directly or
indirectly to prumote the interests of thle corporation
or to snhance %he value of ita property or business:
to conduct its business in this atate, and othar states;
in the District of Columbia, in the tarritoriss amd
colonies of the Uniteé States, and in foreigr countrie.

gn) To have and to exerclse all the powers con-

ferred oy the laws of Californla upon corporatiens
foryea under the laws pursuant to asné under which this
ccrporation is formed, ag such laws are now in effect
or may A&t any tims hersafter be amended.

The foregoing statoment of purposes shall be construed
as a statement of both purpouas and powers, and the parcoses
and powers stated in each clause shell, exceyt where other-
wise expressed, be Iin nowise limited or restricted by
raference Lo or inference from the terma or provistions cf

any other clause, tut shall be regarded as independent pur-

posesn and POWeTrs.




_—
e

Three: The principal office for tha trarsaciion <
tha bueiness of this corporation is to be located in the
County of Los Angeles, State of Califormia,.

Four: The tolal number of shares which this corpora-
tion is autnorizea to issus shall be 500,000, all of one
class; the aggregate par valus of such shares shall be
Five Hundred Thousard Dollars ($500,000); and the par value
of each of auch shares shall te One Dolilar (41). Upon the
effective date of this Amendment all the issued and out-
starding sharea irmrediately prior thereto outstarding.

conaisving of 3£ shares of coamon atocx - Clasa "A, " par

velue $1,000 per share, and 20 shurwa of common sLocK -

Class "B," par value $ICC per share, acld by two sharaholdars

as Jolnt tenarits, shall automaticzlly and wlithout turther
actlion on the part of said shareholders or of this =orpora-
tion be changed and reconstituted into 92,500 shares of
Capital Stock, par value §1 per share, of this corporation,
Aand sald snhareholders shall therealter be antitled, upon
the surrender for cancellation of certificates evidencing
said shares of comsson atock - Class "A™ and common stock -
Class "B," to recelve certificates evidencing 92,500 shares
of the Capital Stock, par value $l per share, of this

corporation.

Five: The number of diroctors of this corporation shsll

be seven (7) and the names and addresses of the persons

A s st e Y e i




(five in number) who are appointed to act as the first

directors are:

DOMALD L. CONLEY - 6051 De lay,
Glerndora, Califoraila

RICHARD J. COMLEY - 350 Alosta Bivd.,
Glandora, California

DOROTHY B, CONIEY - €91 De lay,
Glendora, california

JOSEPFH F. PERCIVAL- 1l955(C ~ignega,
Covira, california

BUGENE J. TALLIAN - 10321 8. pavillo Dr.,
whitticr, California

"IN WITNESS WHEREUF, lor the purpose of forming “his
corporatlon under the laws of the State of California, we, the
indersigned, censtitating the incorporatars of this corpora-
tior.,, including the persons hereinabova namei as the firat
directors of this corporation, have exacuted these Articles

of Incorporation this 29th day of April, 1958,

) Donald L. Gonle

' -

1 V4 Richard J. Conley
OL  _Fopard 2. Condey
és( Darobh; B. conlo§
én( Joao;h F. Parcival

8 ane J. Tallian

b
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“STATE OF CALIFORNIA
CUUNTY OF LOS ANGELES
O this 29th day of April, 1958, befora me, the

as.

urdersigned, EDNA L. DALE, a Notary Public in #nd for said
County and State, resilding therein, duly commiasioned and
aworn, perscnally appaared DONALD L. CONLEY, RICHARD J.
CONLEY, DORQTHY B, CONLEY, JOSEPH P. PERCIVAL and EUGENE J.
TALLIAN, kKnown to me to be the peraons whose names are sub-
scribed to the aforsgolng Articles of Incorporation, and
acknowledgud to me that they executed the same.

B Edna L. Dale 3EAL

otary ¢ In and Tor sa

County and State
My Commission explres 7-25-61"

Tvo: The number of shares of said corporation con-
santiny to 3such amendments of its articles of incorporation is

Thirty-8ix (36) shares of Common Stock ~ Clasys “A," par value .
entitled to cast & tocal of 360 weas, ‘
$1,000 per shsre,/and Eighty (80) sheres of Cummon Stock -
antitied to cast & tetal of 80 vohas,
Claas "B," par value $100 per share,/and attached hersto as

Exhibit A and made a part hersof by this oference is a copy of
the form of written congent executed by the holders of said shares.
- Three: The total number of shares of said corporation
entitled to vote on ur consent to the adopticn of such amendmsnts
is Thirty-8ix (36) shares of Common Etock - Class "A," par value

satitlad to cast s total of 360 votas,
$1,000 per share,/and Eighty {80) shares of Common Staek - Class
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"B," par value $100 per share, entitled to casc a tutal of 80 votes.

1IN WITHESS WHERECF, the undersigned have executed this
certificate of amendment of articles of incorporation this _3ap

day of August, 1960.

onl®y, ent
HIHWAY CRUISERS OF CALIFCRNIA, INC.

Dorothy B, Conley, Secretary
HIGHWAY CRUISERS OF CALIFCRNIA, INC,

STATE OF CALIF(RNIA
COUNTY OF LOS ANGELES
DONALD L. CONLEY, and DQROTHY B, CONLEY, being first

duly sworn, each for himself deposes and eays:

That Donald L. Conley is, and was at all the times
mentioned in the foregoing Ceztificute of Amendment, the President
of Highway Cruisers of California, Inc., the California corporatien
tharein mentioned, and Dorothy B. Conley is, and was at all said
times, the Secretary of said corporation; that each has read said
certificate and that the statements therein made are true of his
own knowledge, and that the signatures purperting to be the signa-

tures of sald President and Secretary therstoc are the genuine

sigratures of said President and Secretary, respectively.

Dorothy E. Cenley
Subscribed and swern tp before me this lat day of August, 1960.

-;,‘,. I g ;/’ ,/‘ ’
Margaret M. £nighton otary cina =
of Les épisles, State of

My Commission Expires: /. «.i;




HIGHWAY CRUISKRS OF CALIFORNIA, ING.

WRITTEM CONSENT OF 3SHARRHOLDRRS
TO AMENDMEN. OF ARTICLES OF INCORPORATION

WHERFAS, at a special meeting of
the Roard of Directors of Highway Crulsers
of Callfornia, Inc., & California corporation,
duly held at the principal office fer the
transaction of the husiness of sald sorporation
at 8117 E: st Sleusor Avenus, Montehello,
Calilfornia, on the lat day of August, 1960, at
which meeting & guorum of the members of said
voard was present and acting, certain amundments
of the articles of incerporation of said corperation
wers adopted and approved and said articles of
1ncorvorstion were amended %o »ead in full
as set forth in the following resolutien:

(R R

3
i
R
B
E




WHEREAS, it is deemed by the board of directors of this

i carporation to pe to the best interests of thls corporation and
1ts stocikhcidera that its Articles of Incorporatisn be amended
tu change the form of some of the provislons thereof, to change
and add to its powers and purposes, to increase the nimber of its
directors from five to seven, to eliminate provision for preemp-
tiva rights in shareholders of the corporation, to eliminate pro-

vislon for two classes of stock and to increase the numoer of

its zuthorized ashares from 150 shares of common astock - Class
"A", par value $1,000 per share, and 500 shares of common stock -
Class “B", par value $100 per share, to 500,000 shaces of Capital

Stock, par value §$1 per ahare,

NOW, THEREFPORE, BE IT RZSOLVED, that the Articles of
Incorporation of thls corporation be amended accordingly, ssn
that as sc amended they shall read in full as followa:

"ARTICLES OF INCORPORATION

or
HIONWAY CRUIBERS uUF CALIFPORNIA, INC.
{as amended)

"XKNOW ALL MEN B\ THESE PRESENTS:

That we, the undersigned, have this day voluntarily
associlated oursslves for the purpose of forming a corporation
under and pursuant t. the laws of the State of California, and
we do0 hereby certify that:

One: The rane of this corporstion is:

HIGHWAY CRUISERS, INC.

Two: The thioh this corporation is

’M‘ {I“lO“Mactm and sell truck bodies, trajlers, traller
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coachea, and accessories for trucks and automobilles.

Other and additional purposes for which this corporation

is formed are:

(a) To manufacture, fabricate, assemble, to
take, purchamse and otherwise acquire, own, heold, use, sell,
asslign, transfer, exchange, lease and otherwlise dispose of,
and to inveat, trade, deal in and deal with goods, wares
and merchandise and supplies and all other personal property
of every class and desoription.

ib) To purchase, aequire, own, hold, use,
iease (elther as lessor or leasee), grant, sell, exchanga,
subdlivide, mortgage, convey in :;rust, manage, improve,
construct, operate and generaily deal in any and all

real estate, improved or unimpruved, stores, offisce bulld-
ings, dwelling nouses, apartment houses, hotels, manu-
facturing plants and other buildings, and any and all other
property of every kind or desoription, real, personal

and mixed, and wneresoever situsted, either in California,
othar states of the United States, thse District of Colum-
bia, territories and colonleg of the United 3tates,

or forelgn ocountries.

(e¢) To acquire, by purchase or otherwise,
the goed will, business, property rights, franchises and
assets of every kind, with or without undertaking, either
wholly or in part, the liabllities of any person, firm,
argociation or corporation; and - acquire any property
or business as & going congern or otherwise (i) by pur-
chape of the assets thereof wholly or in part, (1i1) by
agquisition of the shares or any part thersof, or (1i1i)
in any ether nmanner, and to pay for the same in cash
or in shares er bonds or other evidences of indebtedness
of this corporatieon, or otherwise; to held, maintain and
operate, or in sny manner dispese of, the wkole or
any part of the goodwill, business, rights and preparty
3¢ acqulred, and to conduct in any lawful manner ths whole
or any part of any business sc¢ asquired; and to exercise
all the pavwers necessary ¢r convenient in and about the
management of such business.

(d) To take, purchase and otherwise acquirs,
own, held, use, sell, assign, transfer, exohangs, leass,
mortgage, convey In trust, pledge, hypothecate, grant
licenses in respect of and otherwlse dispese of letters
patent of thoe United 8tates or any foreign counsry, patent
rights, licanses and privilegss, inventions, improvements




2nd procsesses, copyrighta, trade-marks and trade names,

and governmental, state, szerritorial, county and municipal
grants and cencessions of every character which thin
corporation may deem advantageous in the prosacution of
1ts business or 1n the maintenance, opsration, development

or extensaion of ite properties.

() To enter into, make, psrform end OAITY
cut contracts of every kind for any lawful purpowe with-
out limit as to amount, with any person, fimm, assoclatlon
or corporation, municipality, county, parisn, atate, terri-
tory, government or other municipal or governmental sub-

division.

(£} Tec tecome a partner (either general or limited
or both) and to enter Into agresments of partnership, with
one or more other persons or corporations, forr the purpose
of carrylng en any vusiness whatscever which this corporation
may deem proper or convernient in connection with any of the
purposeB hereln set forth or otherwise, or which may be
calculated, direotly or indirectly, to promota the lnterests of
this corporatlon or tc enhance the value of ite property

or business.

(g) From time to time to apply for, purchase,
acquire by assignment, transter or othearwise, exsroise,
carry out and anjoy any benefit, right, privilege, preroga-
tive or power conferred by, acquired under ar granted oy
any statute, ordinance, order, license, powsr, authority,
franchiss, commisslonr, right or privilegs which any gavarn-
mant or authorlty or 5ovarnmantnl agency or corporation
or other public body may be smpowered to snact, make or
rant; tc pay for, ald in, and contribute toward carrying
the same into eff¢ok and to appreprimte any of this corpora-
tion's shares, bo Kdd nnd/br assets to defray the costs,

charges and expenses thersof.

(n} To subscribe or causs to be subsoribed
and to take, purchase and atharwise acquire, own,
hold, use, sell, nssign, transfer, exchange, distribute
and otherwise dispose of, tho whole or any part of the
shares of the capltal stock, bonds, coupons, mortgAges,
deeds of trust, debentures, securitles, obligations, evi-

for,

dences of indebtedness, notes, goodwlll, rights, assets
and property of sny and every
of any other corporation or corp
or aspoclations, firm or firms,

zether with shares, rights,

kind, or any part thereof,
orations, assoofiation

or parson oOr persons, to-
units or intaremt in,




or in respect of, any irust emtate, now or hereafter exiat-
ing, and whether created oy the laws of the State of
California or of aiy other stata, territory or country;
and to operate, manage a&nd control such properties, or

any of tnem, eitner in the name of such other corporatien
or corporatiora or in the name of this corporation, and
while the owners of any of sald shares ol canital stook,
to exercise all the rights, powers and privileges of
ownership of every kind and description, ilreluding the
right to vote thereon, with power to designate some person
or persons for that purpose from time to time, and to the
same extent aa natural persons might or could do.

(+) To promote or to aid in any manner,
filnancially or otherwise, any persoa, firm, corporation
or asagsclation of whicn any shares of atock, bonds. notes,
deventures or other securities or evidences of indebted-
nesn are heid directly or indirectly by this corperation;
and for this purpose to guarantee the cuntracte, dividends,
ehares, -onds, decentures, notes and other obligations
of such other peraons, Cirms, corporationt or assccila-
tions; and to do any cother acts or things designed
to protect, preasaerve, improve o enhance the value of sush
shares, tonds, notes, debenturas or other securities
or evidences of lndettedness,

(J) To borrow and lend money, but nething herein
contained shall be constrved as autherizing the otuslness of
banking, or as including the business purposes of a com-
merclal bank, s&vings bank or trust compeny.

(k) To issue bonds, notes, debentures or othar
obligations of this corperation frow time to time for any
of the objects or purpeses of this gsorperatlion, and to
gecure the same by mertgage, deed of trust, pledge or
e¢therwise, or to issue the same unsecured; to purchass
or ctherwise acquire 1ts own bonds, debentures or othsr evi-
dences of its indebtedness or obligasions; to purehase,
hold, sell and transfer the shares of its owm ecapital ssock
to the extent and in the manner provided by the laws of
the Btate of Califernia as the same are now 1a force
or may be hersafter amended.

{1} To purchase, acquirs, take, hold, own,
use and enjoy, and to sell, leass, transfer, pledge,
mortgage, cenvey, grant, aselgn or otherwise dispose
of, and generally to invest, tede, deal in and with oil
royalties, mineral rights of all iinds, mimeral bearing
lands and hydrossrbon produsts of all kinds, 211, gas
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and mineral le~ses, and all rights and interests there-
in, and in genaral products of the earth and deposits,
both sucscll and surface, of every nature and descrip-

tion.

{m) To sarry on any business whatsoevir,
elther ap principal or as agent or both Jr as @ partner-
ship, which this corporation may deem proper or convenient
in connection with any of the fouregoing purposes oL gther-
wise, or which may pe caloulated ulrectly or indirsctly
tc promcte the interests of this corpoeration or to en-
nence the value of 1ts property sr cusiness; to conducs
1t8 nusiness in this state, and other states; in the
District of Columbia, in the terrlitories ard colonles of
the United States, and in forelgr cuountries.

(n) To nave and to exerclse all the powers
conterred vy the laws of Califormis upon corporations
tormed under the laws pursuant to and under whichn this

corporation ia formed, as such 1a-.% are now in effecc or
may at any time hereafter pa amended,

Tre foregoing atatement of purposes shall ve con-
strued &8 2 statement of rcoth purposes and powers, and the
purposes and powers stated in each clause shall, except where
otherwise expressed, Le in nowise 1imited or restricted by
refarence to or inference from the terms or provisiona of
any other clause, tut shzll be regarded as independent pur-

poses and powers,

Three: The principal office for the transaction of the

business of this corporation 18 to be located in the County of

Lo Angeles, State of Cailfornia.

Four: The total number of anares which this corpora-

ticn 1s authorized to issue shall be 500,000, ail of one Class;
par value of such snares shall be Pive Hundred

the aggregate




Thousand Dollars {$500,000); and the par value of each of suech
shares shall be One Dollar ($1). Upon the effective date of this
Amendmant ull the issued and outatanding shares immediately

prior thereto outstanding, =onsistirg of 36 shares of common stock -
Class "A", par valve $1,00( per share, and 80 shares ol coomon
stock - Class "BY, par valus $100 per share, held by two share-
holders as joint tenants, zhall sutomatically and without farther
action on the purt of sa‘d shareholders or of thls corporation
be ohanged and reconstituted into 92,500 shares of Capital Btock,
par value $1 per share, of this gerporation, and sald shareholders
shall thereaftsr be entitled, nupon the surrender for cancellation
of cersificates evidencing said shares of common stock - Class "A"
and common stock - Class "B*, to receive certificates evidencing
92,500 shares of the Capital Stock, par value $1 per share, of
this corporation.

Five: The number of dirscsers of this ecrporation shall
be seven (7) and the names and addressos of the persons (five in
nunter) who are appeinted to aet as the first dirscters are:

DPOMALD 1. OOWIEY -~ 6061 Do Iay,
Glandara, Califernia

RICHARD J, CONIEY - 350 Alossa Blvé.,
Slendera, Califormia

POROPTHY B, CORIEY - 6061 De Iay,
glendora, Califernilsx

JGSEPH F. PERCIVAL- 19556 Cilensga,
Covina, California

EUGENE J. TALLIAN - 10321 3, Bevillo Dr.,
Whittier, California



"IN WITMRSS WHEREGP, for the purpow: of forming this
corporatlion under the laws of the State of Caxlifornia, we, the

underzigned, constituting the incorporators of tinls corporatlon,
ineluding the parsons nerelnavove named as the first directors of
tnis corporation, nave executed tnese Articles of Incorperation

this 29th day of Apr:il, 1358,

3 Donald L. Conlej

/8/ Rlichard J. cqn.l.e;

] Derctry E. Conley

pu -

[ Joseph ®. Percival

% i. Tallian
/8/ ene }.

"STATE OF CALIFORNIA
83
COUNTY OF LOS ARGELRS

On this 29th day of April, 1958, before me, the under-
signed, EDNA L. DAIE, a Notary Public in and for said County amnd
State, residing therein, duly comuissioned and sworn, personally
appearsd DOMALD L. COWLEY, RICHARD J. CONIKY, BOROTHY 5. COMIAY,
JOSEPH 7. PERCIVAL and EDSEXE J. TALLIAN, knewu to me tc bs the
persons whose names are subscribed to the aforegoing Articles of

e

e B W e L

ETIPEL



Incorporation, and acknowledged to me that they sxecuted ths sams,

Esé Edna L. Dale (SEAL)
ctary blie In and Tor sald

County and State
My Commission expires 7-24-61"

NOW, THEREFORE, the undersigned, together holding, as
Joint tenants with right of survivorshlp, the mimber of shares ol
this corporation entitled to vote hereinbelow indicated after their
names and constlituting, as the sole shareholders cf this corporation,
the shareholders entitled to exercise all the voting power,
do hereby adopt, approve and consent to the amendmente of said
Articles of ipcorporation set forth in the foregeing resoiution,
and do hereby consent that seid articles of incorporation be
amended to read in full as hereinabove set Tfoxth,

¥ WITNESS WHEREOQP, the undersigned have hervunto signed
thelr names and, foliowing their nanes, the date cf aigning
and the number of shares of this corporation held of recert
on said da by them, as joint tenmants with right of survivor-
ship, entitl to vote upon amendments of said articlea
of incerporation of the character of the forsgoing amendments.

Pate of
Name 2igning No, of Shares
¢(:) 36 shares of Common
=t oY 9 Stock ~ Class "A", papr
value $1,500 per. =hare,
fratrsi August 1,1960 o2 U0 ehares’ gt Commes
Dorothy B, Corfley velue §100 per.share




