Department of State.

CERTIFICATE OF INCORPORATION

I,wgecretary of State of the State of Idaho, and legal custodian of the

corporation records of the State of Idaho, do hereby certify that the original of the articles of

incorporation of

ANDY AND BOBS MOTOR COMPANY

was filed in the office of the Secretary of State on the sighteenth day
of February, A.D. One Thousand Nine Hundred FiftyeNioe, and
duly recorded on Film No. 106 of Record of Domestic Corporations, of the State of Idaho,
and that the said articles contain the statement of facts required by Section 30-103, Idaho Code.
I FURTHER CERTIFY, That the persons executing the articles and their associates and
successors are hereby constituted a corporation, by the name hereinbefore stated, for
perpetual exigtance from the date hereof, Jwith its registered office in this State located at

Buhl, in the County of Twin Falls.

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 18th  day of Februaxry |
AD, 19 59

Secretary of State.

Domestic
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KNOW ALL MEN BY THESE PRESENTS:

ARTICLES QOF INCORPORATION
OF

ANDY AND BOBS MOTOR CO,

* %k ok Kk Kk Kk

i

natural persons of full legal age and citizens of the United States

That we, the undersigned/, being desirous of associating

ourselves together for the purpose of forming a corperation

under the laws of the State of Idaho, and in pursuance of the

laws thereof, have agreed and do hereby certify as follows:

ARTICLE I.

The name of the corporation hereby formed shall be

The purpose for which this corporation iz formed and the

RO IO CONTUANY

ARTICLE 11.

pursuit of business which it is agreed by the incorporators

and by it shall be transacted, promoted and carried on are

as follows:

(a)

(b)

(c)

(d)

To engage generally in the automobile sales, service
and repair business and in any pursuit incident to
or in anywise connected therewith.

To engage in the business of buying and selling
machinery and equipment, including tractors, farm

and road machinery, and all equipment, supplies and
parts of all kinds and descriptions incidental there-
to; and to deal in all kinds of merchandise gener-
ally used in connection with such business; to oper-
ate and maintain the machine shop and repair busi- 1
ness of atl types of tractors, motor vehicles and -+
farm implements. To engage in the buying and sell-
ing of such equipment or implements on either a whole-
sale or retail basis. i

To buy, purchase, take or otherwise acquire and to
own, operate, maintain, mortgage, exchange, sell and
deal in machinery, tools, equipment, apparatus and
personal property of every kind and nature, and to
install, set up, maintain, repair, improve, lease,
let, mortgage, encumber and otherwise deal in the
same.

To purchase, subscribe for, lease or otherwise ac- -~
quire and own, hold, use, improve, sell, assign, tra-
nsfer, mortgage, pledge, exchange or otherwise dis-
pose of real and personal property of every kind and
description, including shares of stock, bonds, de-
bentures, notes, evidences of indebtedness, and other
securities, contracts, or obligations of any corpora- .
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gin upon the date ot incorporation and shall be

(e)

tion or corporations, association, associations,
domestic or foreign, and to pay therefore in

whole or in part in cash or by exchanging there-
fore, stocks, bonds, or other evidences of indebt-
edness or securities cof this or any other corpora-
tion, and while the owner or holder of anv such
rral or personal propertv, stocks, bonds, deben-
tures, notes, evidences of indebtedness or other
securities, contracts or obligations, to receive,
collect and dispose of the interest, dividends,
rents and income arising from such property, and
to possess and exercisce in respect thereof all

the rights, powers and privileges ol ownership,

including all voting powers on any stock so owned.

To aid, either by loan or by guarantee of securi-
ties or in any other manner, any person, partner-
ship or corporation, domestic or foreign, any shares
of stock or any bonds, debentures, evidences of in-
debtedness, or other securities whereof are held

by this corporatior or in which it shall have

any interest, and ;. any acts designed to protect,

preserve, improve oi enhance the value of the proper-

ty at anv time held or controlled by this corpora-

tion or in which it, at that time, may be interested.

To do each and evervthing necessary, suitable or
proper for the accomplishment of any of the pur-
poses or the payment of any one or more of the
objects herein enumerated, or which shall at any
time appear conducive to or expedient to the pro-
tection or benefit of this corporation, and in
seneral, to carry on any other lawful business
whatsoever, in connection with the foregoing

or which 1s calculated, directlyv or indirectly,
to promote the interest of the corporation or to
enhance the value of its properties.

ARTICLE ITT.

The term for which this corporation is to exist shall lLe-

the corporation 1s dissolved according to law.

g

ARTICLE TV,

perpetual unless

The location and post office address of the principal place:

of business and registered office ot the companv shall be at

I

415 Broadway South, Buhl, Idaho, but branch offices for

conducting and carrving on business of the corporation or fer

holding corporation rmeetings mav be at any other place or

within or without the state of Idaho as the llcard of Directors

riay,

from

Tie

time to time, bv resolution or by-laws, provide.

ARTICLE V.

arount of capital stock of the corporation shall be

o

nlaces
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525,000.00 divided into 250 shares of the par value of $£100.00
ber share.
A TOLY VI

The nares, addresses and number ot shares subscribed bv

each of the incorporators are as follows:

NAME ADDRESS NO OF SHARLS |
A. C. Anderson Buihl, ldaho 1 2
Barbara Anderson Buhl, Idaho 1 j
flobert LaPray Buhl, Idaho 1 :
Barbara LaPrayv Buhl, Idaho 1 1

ARVICLYE VIT,

The ofticers of the corporation shall be a Board of four
virectors, a president, vice-president and secretary-tfreas: rer,
e poara of dirvrectors shall bhe elected by the stociholders é

ana |
at tie annwal reeting, and the president, vice-president,/secre-
tarv-treasurer shall be elected bv the Doard of Directors.
cxcept as in these articles otherwise expressly provided. All !
of the officers of the corporation shall be stochholders and ;
any two or mnore oiffice s may be held by cne person. The term
of office of the otficers, except as in these articles expresslv
provaded, shall be For one year and until their successor shall
have bean elected and qualified, unless soponer removed or res- i
igned as herein provided; the officers to serve until the first
ceneral election to be held at the first annual mecting of the

stockholders and until their successors are elected and qualificd,

L
are: :
NAIE OFFICE

|
A. C. Anderson Director-?resident
Kobert Laidrav Director- Vice-President :
Barbara Anderson Director- Secretary :
Barbara LaPrav virector - Treasurer

ARTICLL ViIIT,
A majoritv of the Board of virectors shall constitute a
gquorum and shall have power totransact the business and exer-

cise the corporate powers of the corporation and, exXcept as

2
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otherwise brovided herein, may mortgage, pledge, sell or nther-
wise dispose of real or personal property of the corporation
{or the purpose of carrying on the business of the cerporation.
The board of directors shall have power to appoint agents and

servants of the corporation, prescribe their duties and rerove }

ther at pleasure and may fix the compensation of the officers,

agents and servants of the corporation, and shall have power

to vote and grant to themselves (and any officer or director
may join in granting to himselt) such salary, coryiissinn

or compensation for their services as of ficers or directors,
or both, as they mav determine. The board of directors or the

stociholders may, by a majority vote, adopt by-laws for the

regulation of the affairs of the corporation, and by a major-

ity vote amend or repeal the sane, provided that such by-laws ?

shall not conflict with these articles of incorporation. The

bv-laws adopted by the directors shall provide the time and

JE P, W

nlace of directors' neetings and the manner of calling the
sane, which meetings way be held within or without tlie state

of Idaho.

AXTIOCLL IX.
[n furtherance and not in lirmitation ot the general powers

conferred by the laws of the State of Idaho and the pursuits

and purposes herein set fortl, it is expressly provided that

thiis corporation shall also have the following powers, viz:
(a) ‘Wwithout, in any particular wav, 1imjtjng anv of the

oghjects or purposes or powers of the corporation, the business !

or purposes of the corpany shall be, fron time to time, to do

e =

any one¢ or Lore or 211 of the acts and things herein set Forth,
and all such other acts, things and business or busrnesses ;
in any manner connected therewith, or necessary, incidental, ;
convenient or auxiliary thereto, or calculated directlv or

indirectly to pronote the interests of the corporation or en-

hance the value of or render profitable any of its property or

rights, as such, a corporation may lawfully do; and in carrving

§
H
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on it's business, or tfor the purpose of attaining or further-
ing any of it's objlects, to do any and all acts and things,
and to exercise anvy and all otber powers which a co-partnership

or natural person could do and exercise, and which, now or here-

.

after, may be authorized by law, and eitber as, or by and throul

principals, agents, attorneys, trustees, contractors, factors,
lessors, lessecs, or otherwise, cither along or in conjunction
with others and in any part of the world; and in addition to
have and to exercise all the rights, powers and privileges

now or hereafter belonging to or conferred upon corporations
orcanized under the provisions of the law authorizing the for-
mation of such corporations.

(b)Y To hold, purchase or otherwise acauire; to sell, as-
sign, tramsfer, mortgage, pledge, or otherwise dispose of shares
of the canital stock, bonds or other evidence of indebtedness
created bv any other corporation or corporations, and while
thhe holder of such stocs to exercise all the rights and privi-
leges of ownership, including the right to vote thereon, to
the same extent as a natural person might or could do.

(¢) To enter into, make, perform and carry out contracts
of everv sort and kind, not prohibited by law, with any person,
firm, association or corporation, nrivate, public or munici-
nal, or bodv politic.

(d} To acauire and undertake all or any part of the busi-
ness assets and liabilities of anv person, firm, association or
corporation on such terms and conditions as may be agreed upon,
and to pav for the same in cash, stocl of this corporation,
bonds or otherwise, subject onlv to the provisions of the laws
of Idaho.

(e) 7To ourchase, or otherwise accuire on such terns and
in such manner as the by-laws of the company, from time to
time provide, and tc own and hold shares ol 1t's capaital stoci,
and to reissue the same from tirme to tiwme; provided, however,

that the shares so purchased or held shall not be directly or




indirectly voted, nor siall thev be entitled to dividends dur-

in
L ]1:5

such period or periods as they shall be held by the corpora-

|—

tion. The board of directors nay, at any time and from time

to time, issue and sell for such consideration asg may be perrittad
by law, any or all of the authorized shares of the corporation

|
i
not then issued and any and all of anv increased stock of !
:

{any class that mav hereafter be authorized. s

1
: (f) In furtherance and not in limitation of the powers
. |
: !
| conferred by the statute and of the other provisions of this ;

certificate of incorporation, the board of Directors 1s ex- |

pressly authorized to scll, exchange, assign, convev or otber-

| wise dispose of, from time to time, a part or parts of the i

properties, assets and effects of the corporation, less than o

the whole or less than substantially the whole thereof, on i

such terms and conditions as thev shall deerm advisable, with-

out the assent of the stockholders, except as otherwise re-

i cuired by law. Seventy-live percent of all the goci issued
i and outstandiny voting in favor thereof shall Lave the power
at any regular mecting of the stockholders, or at anv special
mecting called for the purpose, to authorize the sale, assign-
5 ment, transfer, convevance or other disposition of the pro-
werty and assets of the corporation as an entirety or going
concern on such terms and conditions as mayv be at such meeting L
determined.

(g) Seventy-five percent of all the stock issued and out-
standing shall have the power at any regular meeting of the
stocikholders, or at a special mecting celled for that pur-

pose, to authorize a partial distribution of the capital assets

to all of it's stociholders in proportion to their stock hold-

ings, and in accord with all preferential rights attaching

to tile several classes of stocwk, 1! any, providing that such

i distribution does not, in any manner, impasr the rights of j
JOHN C.

HEPWORTH : . . .
Lawren | existing creditors.

BUHL IDAHO
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(h) 7To borrow money of any person, firm or corporation
and to issue bonds, debentures, or obligations of this corpora-
tion from time to time, for anvy of the objects or purposes of

the corporation and to secure the same bv mortgage, pledpe,

deed of trust or by anv other lawtul means.

(i) To vurchase or otherwise acquire, own, imbprove, do-
velop and held unlimitedly such real and personal nroperty of
cvery kind and description within and without the State of
icdabo, and in any part of the world, suitable, necessary, use-
ful or advisable in cennection with any or all of the objects
hercinbefore or hereinafter set forth, and to convev, sell,
assign, transfer., lease, mortcage, pledsze, exchange or other-
wise dispose ol any of such pronerty.

(j) To jein or consolidate with, and to enter into agree-
nents and coeoperative relations not in contravention of law
with anv person, firms, associations or corporations, govern-
amental, municipal or otherwise, in and about the carrying on
and out of all or any of the purposes of this companv.

(k) To enter into partnership or into any arrangements
tor sharing of profits, union of interests, cooperation, joint
adventure, reciprocal concession or otherwise, with anvy person,
firrm or company carrving on or engaged in or about to carry on
or engage in any business or transaction which the corpany is
authorized to carry on or ensage in, or any business or transac-
tion capable of being conducted so as directly or indirectlv
to Leneiit the companv; and to lend monev to, guarantce the con-
tracts of, or otherwise assist any such bherson, @~ or company*
and to take or otherwise acquire shares and securities of
any such person, firm or companv, and to sell, hold, reissue,
with or without guaranty, or ctherwise deal with the same.

(1) 7To act as apents, contractors, trustees or otherwise,
and either alone or in companv with others as fullyv and to
the same extent as a natural person might or could do in anw

nart of the world.



(m) Fror time to time,to provide and carry out and recall,
abolish, revise, amend, alter or change, a plan or plans for

the participation by all or anv of the emplovees, including dir-

i ectors and officers of the corporation or of anv person, firm

1 or corporation in which or in the welfare of which the corpora- !
tion has any interest, and those actively engaged in the con- i

¥
i

duct of the corporation's business, in the profits of the é
corporation or of anv branch. or d .vision thereot, as part of

the corporation or of any branch cor division thereof, as pert
ot the corporationfts legitimate expenses, and for the furnish-
ing to said employees and persons or any of them, at the cor- |

porations expense, of edical services, insurance against ac-

cident, sickness or death, pensions during old age, disability
]
or unemnpleyment, education, housing, social services, recreaticn.

or other similar aids for their reliet or general welfare, in
. such manner and upon such terms and conditions as mav be deter-

! mined by the board of directors.

(n) To accuire and carrv on all or any part of the busi-
ness or broperty of anv company engaged in a business similar
to that authorized to be conducted by this company, or with f
which this companv is authorized under the laws of this state ;,
to consolidate, or whose stocs the company under the laws of

this state and the provisions of this certificate is anthor-

ized to purchase, and to undertake in conjunction therewith,
anv liabilities of anvy person, lirm, association, or company

§ described as aforesaid, possessing property, suitable for any

of the nurposes of this company, or for carrving on any busi-
! ness which this company is authorized to conduct, and as for
the consideration for the samne to pay cash or to 1ssue shares,

stock or obligations of this conmnvany.

(¢c) the forezoing clauses shall be comstrued as purposes

HEPWORTH

LAWYER

j
{
JOHN €. ! and powers and notbing herein shall be deemed to linmit or ex- i
\
|

clude, in anv manner, any power, right or privilege given to
BUHL IDAHO . J " -
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the corporation by law or the authority which it 1s or might
be permitted to exercise under the statutes of the State of
Idaho.

ATICLE X.

Any officer of this corporation may resign his office by

delivering his resignation in writing to the president or secre-:

tary and if not accepted within ten days after such delivery,
the resignation shall take effect and the office become vacant.
Any vacancy occurring in an office of the Corporation may be
filled by the directors, or director, in case¢ there be but
one remaining director, ftor the unexpired term.

ARTICLE XxT.

'he president, vice-president, secretary, assistant secre-

i
i
i
i

tary, treasurer, assistant treasurer or manager of this corvora-

tion mav be removed by a vote of a majoritv of the menbers of
the beoard of directors for any conduct deemed bv them to be
preiudicial to the interests of the corporation, and the vacan-
cv caused by any suck removal shall be filled by the board of
directors. Anv member of the board of directors may be re-
roved at a special meeting of the stocxholders called for the
surpose of considering such removal by a two-thirds vote of
the shares represented and voting at such meeting for any
conduct deemed by the persons voting to be prejudial to the
interest of the corporation. The vacancy caused by such re-
rioval of a director shall be [illed bv the stocxkholders at
said meeting after the vote for removal has been taken or bv
the vote of such meeting shall be filled by the board of dir-
ectors.
ANTICLY XIT1.

The stociholder's annual reeting for the election of dir-

ectors and the transaction of such other business deemed nec-

sarv and convenient for the welfare of the corporation shall

e

7]

Le leld and an election had at the time and place provided for
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by the by-laws. Anv stockholders' nceting may be held within
or without the state. A representation of a majority of the
capital stock tor the corporation outstanding, as shown by the
boo.s of the corporation, shall be necessary to legally hold
any stockholders meeting, but a representation of less than
such majority may adjourn any meeting from tire to time. ZEach
stociholder shall be entitled to one vote for each siare of
stock held by him, as shown on the books of the corporation;
in all elections for directors every stocxlolder shall have
the right to vote the number of shares owned by hin for as
niapy persons as there are directors to be elccted or to curu-
late said shares and ¢ive one candidate as many votes as the
nurber of directors wmultiplied by the number of his shares of
stocik shall ecual or to distribute then on the same principle
anlong as manv candidates as he sees fit; except as herein pro-
vided, at all stockholders? mectings, all guestions shall be
decided by a vote of a majority of the stoci represented at
the rieeting; at all stockliolders' meetings a representation Ly
proxy in writing duly given shall be allowed. No notice need
be given of regular annual stockholders' meetings.

ARTICLLE XTI1T.

special stockholders' meetings may be called by the Boara

of Directors at anv time they nmav deem necessary, or bv a repres

entation of a majoritv of the capital stock of the corporation
put-standing, as shown by the bLoosxs of the corporation. Notice
of the time and place of the holding of a special meeting of
tle stociholders shall be given by mailing such notices, with
postase nrevaid, throuvslh the United states itail at lcast ten
days before the date for holding such meeting, to each stoch-
holder at his last snown post office address, as shown by the
boous of the corporation, or if not shown, at the »lace where

the principal office of the corperation i1s situated. In case

of special meetings the notice shalill, in a zeneral way, specify

~10-
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the nature of the business to be transacted at such neeting.

Notice of tine, place and purpose of any meeting of stockholders

may be waivecd by the written assent of a stocsholder entitled

to notice filed with or entered upon the regords ob Tha e i

~ ~

The capital stoz.. of L corporatinn ooall L2 aon-2ns250-
TaLo S o Tvae ot ludidviduatl oreres o of the stociholders
of this corporation shall not be liable Tor the debts, obli-
vations or liabilities of this corporation.

ARTICLE XV,

Lxcept as otherwise provided by the laws of Idaho, the
articles of incorporation wmay bc amended in any respect at any
regular meeting of the stockholders or at any special meeting
called for that purpose and specifying in the notice of such
rmeeting the nature of the amendnent by a najority of the out-
standing capital stocx of said corporation represented at such
neeting, either personally or by proxy, veting for such amend-
ment, and all rights, bpowers, privileges and restrictions con-
ferred uvon the stockholders, officers and directors herein
are granted subject to this reservation.

IN WITNESS WIERIZOF, The parties hereto have hereunto set

their hands this 21}:¥/ day of _(ff,1g4hbh‘4ﬁ¢, . 1@5?_
- S i L
e

Ao S

STATE OF IDANO

County of iwin Falls

On this », ff/ dav of 7 gty , 1959, before
— — e .-

rne, the undersigned, a Notary Public in and for said State, per-

sonally appearced A. C. Anderson, Rebert Lalray, Barbara Ander-

11.
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son and Barvara LaPray, kiown to me to be the persons whose
names arc subscribed to the within instrunent and acknowledged
to me that thev executed the sane.

IN WITTNESS WHIREQY ) I have hereunto set nv hand and af-
Uixed sny official seal, the day and year in this certificate

first above written.

(SEAL)

Cﬂotary Public fTor the State of
‘Idaho, residing at Buhl, Idaho

12.
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