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OF

J & D RACING, INC.

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

| duplicate originals of Articles of Incorporation for the incorporation of

J & D RACING, INC.

duly signed pursuant to the provisions of the Idaho Business Corporation Act, have been received
in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, L issue this Certificate of

Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

e ETTRTICE

Dated: March 12, 1984

G2 7 Comanaeen

SECRETARY OF STATE

by:
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ARTICIR$ ggn %EEOP#DORI‘;TI(;I;

J & D RACING, INC,.

SEChI- TAR

KNOW ALL MEN BY THESE PRESERTH4 ghat Ehe undersigned, acting
as the incorporator hereby adopts the Articles of Incorporation,
under the Idaho Business Corporation Act and other laws of the
State of Idaho. :

I.

That the name of this Corporation shall be J & D Racing,
Inc.

II.

That the initial address of the principal office of the
Corporation in the State of Idaho is hereby designated as 3172
Black Hills Reoad, City of Boise, County of Ada, State of Idaho and
the registered agent of the corporation shall be David R. Norris
at such address.

III.

That the general nature of the business to be transacted by
the Corpcration is:

A. To repair, maintain, hold, keep, use, lease, and or
otherwise utilize road bikes, motorcycles and like property.

B. To purchase, receive, lease, or ctherwise acquire,
own, hold, improve, use, and otherwise deal in and with

personal or real property, or any interest therein, wherever
situated.

C. To purchase, receive, or otherwise acquire, own,
hold, use, employ, sell, mortgage, lend, pledge, or otherwise
dispose of, and otherwise use and deal in and with, shares,
or other interests in, or obligations of, other domestic or
foreign corporations, associations, partnerships, or
individuals, insurance or ahnuities in any form, or direct or
indirect obligations of the United States or of any other
government, state, territory, governmental district or
municipality or of any instrumentality thereof.



L. All lawtul purposes, whatscever.

Fi. 10 ao any ang everything incldental to, growing out

o, or geriaine to any ol the foregoinyg purposes ana to hav o

and exercise all of the powers conterreu by the laws ot the

Ltate of Idanho upon corporations tormed unaer the law,

hereinapove relerrca to, and all laws amendatory thereol and

supp lemental thereto, and py the provisions ot Idaho Code
known as tuoe "Idaho pBuslness Corporation Act", 1t beiny
ckpressly providea that the foregoing clauses shall be
construeu Loth as ou,ects and powers anao shall be in
turtherance ot and not in limitation of the powers conferred
by the laws ot the State of Iuaho and that the foregoling
enumeration of specitlc powers shall not be helua to alter or
restrict Ln any wmanner the general powers of thils

Corporation.

iv.

The business ob the Corporation shall se managed by its
Lirector. The frirst Director shall consist of one (1) memuer; may
Lo lncreased Lrom time to tlue oy ancndment ot the By-Laws 1n «
manner not prohipiteu by law. Until so changed, the number shall
be one (1).

V.

The Uirector which shall serve until successor(s) ic elected
ana (uailiieda shall consist ot the following:

Nane é(Kif@EEi
r. Lavid h, horrls 3172 Black bills Road
poise, Tdaho £3709
vI.

That the term of the existence of this Corporation shall be
perpetual.

VII.

Lo maximum number ot shares ol stock which the Corporation
shall have authority to issue at any one timc shall bLe FIVE
ThUUSAkL (5,000) shares of common stock having .10¢ par value por
share. Fachi share of common stock shall nave thoe same rights,



privileges and votlng powers ana the sane shell be tully pald and
non-assessadble.

VIII.

Ko Stocknoluer ol the Corperation shall enter intc a voting
trust agreement or any other type of agreement vesting in another
purson the authority to excrcelse the vobing power of any or all of
his shares.

IX.

4t all electicns ot directors of the Corperaticon, each
Stocknolder shall be entitled to as many votes as shall ecual tie
number oi votes whilch (except Lor these provisions as to
cunulative voting) he would be entitled to cast tor the election
Of dirvctors wlth respect to his shares ot stock multipliea by the
number of dgirectors to be elected, and he may cast all such votes
tor a singlv ulrector, or may clstrioute thiem among the nunper to
se votea for, or any two or more obf them, as he may se¢ flt.

A

Mo contract or other transaction between the Corporation and
any Gther corporation shall be aliected by the fact that any
dircctor of the Corporation is interested in, or 1§ & cirector or
oritcer of, such other corporation, and any alrector, inuilviceually
or jointly, may be party to, or wmay be iInterested in, any contract
or transaction oi the Corporation or in which the Corporation 1s
interested; and no contract or other transaction of the
Courporation with any person, Lirm, OF corporation shall e
ariected by the fact that any director ol the Corporation is a
party in any way connected wlth such person, tirm, o©r corporation,
and every person who may become a director of the Corporation is
herewy rellevea Lorm any liapillity that might othuerwise exist Lrom
contracting with the Corporation lor the benetit of himsell or any
i1rii, association, or corperation in which he way bu In any way
Interested and cxcept as the same may be contrary hercto the terms
o:. Section 30-1-41 of the lusbo General business Corporation Act
are 1ncorperated hereby by this reterence.

al,

Any airector of thoe Corporation may be removed at any annual
or speclal meeting of thie Stockholaers by the sawe vote as that
reguired to elect a director.

ATI.

The Stouckholders ot the Corporation shall have the power to
incluue in the bBy-Laws or @ buy and fell or Keuemption agreement



adoptec by a twe-thlrus majority ot tne Stockholuers ol the
Corgoration, any regulatory or restrictive provision regardilng the
proposcu sale, transicr, or otner disposition of any of the
outstanding stock of the Corporation by any of 1its Stockholders
LY 1n the event ol the aeath ol any of 1ts sStockholeers. 'the
ranner and ltorm, as well as the relevant terms, conditions, and
Letalls thereot, shall be cetermined by the Stocknolavrs oo the
Corpouration; provided, bowever, that such regulatory or
regtrictive provisions shall not atiect the rights of thira
partics without actual notice thereof, unless the existence ot
such [rovisions snell se plainly written upon the certitlcate
evigenclng the ownership ol such Stock.

A1T1.

in turtherance and not in limitation of the general powers
conterrea by the laws oi the bState of laaho and of the purposes
ana objects hercinabove stated, the Corporation shhall have all the
Llollowing pGwoel S:

A Jo enter into, or becone a partner in, any
drrancelicnt ror sharilng prollits, unlen ot interest, ov
cooperation, joint venture, Or otherwise, with any perscn,
iirm, or corporation tor the purpcse ol carrylng on any
Lsusiness whicn the Corporation has the direct or incidental
authority Lo pursue.

Is. To deny to the holders of the common stock ot the
Lurporatlion any pre-chptive rigbt to purchase or subscribe to
any new 1ssues of any type ob stock of the Corporation, and
no Stocknolder shail have any pre—emtive right to subscribe
to any such stock.

C. Lt its option, to purchase and acquire any or all
o1t its stuchk owned ana helic by any such stockholacr as sheoula
desire to sell, transfer, or otherwise cispose of his stock
111 accorcance wlith tie buy ana Sell Agreement ana By-Laws
avopted oy the Stockholcers of the Corporation setting lorth
the terms ahid conwitlons oo such purchase; provided, however,
the capital of the Corporation is not impaired.

L. At its option, te purchase anc acqulre the stocs
owned and held by any Stockholder who dies, 1n accorcance
w.otn the buy and foll Agyrecment, Redemption Ay recement and
By-Lews adopted by the stockholaers of the Corporation
setting forth toe teras and conuitions of such curchase;
provided, however, the caplital ot the Corporation is not
Linpalored.



£, ¢ enter inte, ler the benetlt of i1ts employees,
one OF ROoLe Ok the roliowing: (1) e pensicn plan, (11) a
profit sharing plen, (111) a stock bonus plan, (1v) a thritt
and sav lngs plan, (v) a restricted stock option plen, or (vi)
other retirement or lncentlve compensation plans,

Alv.

The private property of the Stockholders of the Corporation
shall not be subject to eny payhent ot corporate cebts to any
xtent whataever.

AV,

The Corperation shall lndemnity éany director, offticer or
cther agent of the Corporation Lrom liablilty or threat ot same
to the [ull extent ailowea by Section 30-1-5 ¢i the Idaho General
Business Corporation act, which section is hereby incorpuratec
Lubreln ana wmaGe a part hereotl.

xVI.

The stock ol tnls Corporetion shall pe aeeneda to be fection
1244 stock such that the tax benefits made avallable pursuant to
soctien 1244 obf tite loternal Revenue CoGe as Sale nay Lo awendea
shiall be applicable.

AVIT.

The Articles ol Incoporaticon may be amencoed in the manner
provided by law. Every emendment shall be approved by the Board
Gt Directors, proposed by them to the Stockholders, ano approved
4t & Stockholders' meeting Ly a majority of the stock entitled to
vote thervon, unless all the clrectors and ail the stockholders
g1gn & written statement manitesting their intention that a
cortaln amencment o these articles ol Incorporation be made. A1l
rights of Stockholders are subject to this reservation.

liv W IMNESS WHLLRLOL, we, the incorporators, have eXxecuted
tliese Articles ol Incorporation as oi the szf day ot tllarch,

ided.

T Seects 405, Glahio V3 Plaga
Borme Ll B3 100



STATE OF IDAHO )
)ss.
County of Ada )

On this .%gﬁ'day of March, 1984, before me, the undersigned,
a notary public in and for said State, personally appeared Paul E.
Levy, known to me to be the person whose name 1S subscribed to the
within instrument, and acknowledged to me that he 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.
/@M#M %M;{gﬁ/}

Notary Public for Ida
Residing at (f@yAi)h)

My Commission Expires .

STATE OF IDAHO )
)ss.
County of Ada )

On this ;gﬁvﬁday of March, 1984, before me, the undersigned,
a notary public in and for saild State, personally appeared Terri
J. Harshman, known to me to be the person whose name is subscribed
to the within instrument, and acknowledged to me that she 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.

1
4&/,/94-’!&?% P77 (LA
Notary Public for‘Idahoéf
Residing at S gy

My commission EXplres .




