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CERTIFICATE OF AMENDMENT OF

ARTICLES OF INCORPORATION
IRA H. MASTERS
1, IXICYNXRRIEE, Secretary of State of the State of Idaho, and legal custodian of the
corporation records of the State of Idaho, do hereby certify that the

d» R. SINFLOT COMPANY

a corporation organized and existing under and by virtue of the laws of the State of Idaho, filed

in this office on the 2kth day of November, 1953 ,

original articles of amendment, as provided by Sectiog

authorixing two classes of shares of capital stock, nomaly
and 94,900 shares Class B, all shares of the par value of §10.00 cach, also
_stating their rights, powers and authoarisations,

and that the said articles of amendment contain the statement of facts required by law, and are
recorded on Film No. 83 of Record of Domestic Corporations of the State of Idaho.
I THEREFORE FURTHER CERTIFY, That the Articles of Inscrporation have

bems samended asccordingly.
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 24th day
of Rovember , in the year of our Lord
one thousand nine hundred  fiftyputh res
| and of the Independence of the United States of

America the One Hundred Seventy-eighth -

Secretary of State.




FOURTH ARTICLES OF AMENDMEZNT
T OF
THE ARTICLES OF%INGORPORATION
0
J. R. SIMPLOT COMPANY
(FORMZRLY SIMPLOT INVESTMENT COMPANY)

A meeting of the shareholders of J. R. Simplot Company, (formerly
Simplot Investment Company), & corvoration organized under the laws of the
State of Idaho was held in Boise, Idaho, on the 24th day of Novemb;r, 1953,
at the hour of 10:00 A.M. pursuant to written notice of sald mesting, stat-
ing the time, place and purpose of the meeting, which notice was so given
that 1t was rsceived by each of the shareholders of said corporation more
than thirty (30) days prior to date of sald meeting.

That at ssaid meeting all of the issued shares of capital stock of
said corporation were represented in psrscn or by proxy of the owner and

holders thereof. At sald meeting the sharsholders of said corporation by

unanimous affirmative vote amended the Articles of Incorporation of said
corporation, constituting the Fourth Amendment thereof, by creating two
classes of shares of 1ts capital stock, In lieu of one class of shares of
its capital stock previocusly exlsting, with their respectivs rights, powers,
and authorizations; and by enacting a new Article providing the procedure
for amending those Articles of Incorporatlon.

Accordingly, Article V of its Articles of Incorporation, as amended,
was further amended to read as followss

” ARTICLE V

Section 1: GENERAL - This corporation is authorized to issue two
classes of sheres of its capital stock to bs designated as "Class A Capi-
tal Stock" and "Class B Cepital Stock". Ths total number of shares of
capltal stoek authorized to be issued by this corporation is 95,000; of

which 100 shares will be Class A Capital Stock; and of which 94,900 shares
will be Class B Capital Stock.

W

Section 2: PAR VALUE - The par value of sach share of Class A
Capital Stock shall be $10.00. The par value of each share of Class B
Capital Stock shall be $10.00.




.

Section 3: VOTING - The voting powsr of shares of capltal stook
of this corporation shall bs vested solsly and exclusively in the owners
of record of Class A Capital Stock; and the owners or holders of GClass B
Capital Stock shall have no voting powser .whatsoever. Zach owner of re-
cord of Class A Capital Stoek shall be entitled to one vote for each share
of such Class A Capital Stock so owned.

Section 4: DIVIDENDS -~ Owners of record of both Class A Capital
Stock and Class B Capital Stock shall be entitled to recsive dividends in
such amount and payable as determined and ordersd paid by the Board of
Directors of this corporation. The Class B Capital Stock shall have no
prefersnce over Class A Capital Stock (excepting in the event of ligquid-
ation and dissoluticn of this corporation as provided in Section 7 of
this Article) in the amount, time and manner of payment of dividends; and
Class A Capital Stock shall have no priority or prsference over Class B
Capital Stock In the amount, time and manner of payment of dividends.,

Sectlon 5: REDEMPTION - Neither the Class A Capital Stock nor
the Class B Capital Stock shall be subject to call or redemption prior
to final liquidation, dissolution or winding up the affairs of this cor-
poration.

Section 6: LIMITATIONS CN TRANSFER - No owner of Class A Capital
Stock shall sell, transfer, or hypothecate, voluntarily or involuntarily,
any part of that Class A Capital Stock without first offering to this cor-
poration and tc the other shareholders, the privilege and right to pur-
chase said stock, or loan money upon the security thereof upon the same
terms and conditions a3 could be c¢btalned by such shareholder from another
bona fide purchaser or lendor. A Sharsholder desiring to so sell, trans-
fer, or hypothecate any of the shares of Class A Capital Stock issued by
this corporation shall first give written notice of that Intention to the
secretary of thils corporation, stating in such notlice the number of shares
which he dssires to sell, transfer or hypothscate, the propossd sale price
thersof, or the amount proposed to bs borrowed upon the security thereof,
the rate of interest, maturity, and the name of the proposed purchaser or
the name of the proposed lendor. Thereaftsr, this corporation shall have
the privilege, at any time within a period of 180 days from the date of
delivery of such notice, within which to purchase said stock, or to lend
to the shareholder the amount of money proposed to be borrowed upon the
securlity of said stock, If, within saild periocd of tims, the corporation
declinss to purchase sald stock, or loan money to the shareholder upon
the security of said stock; then the other holders of Class A Capltal
Stock, ilssued by this corporation, or any of them, shall have the privi-
legs to purchase said stock or lcan money upon the security thereof upon
the sams terms and conditions as aforssald which wers availabls to this
corporation. In the avent the corporation so declinss to purchase said
stock, or lend upon the security thereof, within said 180~day perlocd; the
‘secratary of this corporation shall give written notice to all holders of
issued Class A4 Capital Stoek of this corporztion, contd ning verbatim the
notice as given to this corporation by the sharsholder of his proposal to
sell, transfer or hypothecate any of the said Class A Capital Stock, and
thereafter, the other cwners of Class A Capital Stock, or any of them,
shall have a period of 180 days within which to elect to purchase those
shares of stock or lend money to the shareheolder upon the security thereof,
upon the terms and conditions as set out in said notice, If the corpora-
tion elacts to purchase said sharss of Class A Capital Stock or to loan



monsy to the sharsholder upon the sscurity thereof, as the case may be, or
In the event of declination by the corporation tc so do, and the election
by ths remaining shareholders, or any of them, to purchase said stock or
loan money on the sscurity thersof, notice in writing of that slection
shall be given to the shareholder desiring to sell or borrow money within
the respective periods above provided. Thereupon, the purchase or loan
shall be consummated in accordance with those terms and conditions. Should
neither this corporation nor any owner of Class A Capital Stock elsct to
purchase said sharss of Class A Capital Stock, neor lend monsy to the share-
holder upon the security thereof, within the periods of time above pro-
vided, then and in that esvent, the sharsholder shall have the privilsge
to sell, transfsr or hypothecate that number of sharss of said Class A
Capital Stock to the purchassr or lendor as set out in his original
notice, at the sale price or as security for the amount of money proposed
to be borrowsd and upon the terms as set out in hilis original notice,

The foregoing restrictions upon the right of sharsholder to sell,
transfer or hypothecate any of their shares of Class A Capltal Stock,
issued by this corporation, shall likewise extend to and constitute a
restriction upon the involuntary transfer or transfer by operation of
law of any of the shares of Class A Capital Stock, issued by this cor-
poration, by tetamentary dispostion or inheritance (unless the legatees
or heirs, as the case may be, are then owners of Class A Capital Stock
of this corporation or are issue of the body of the decedent-owner of
said stock), cor to any trustee in bankruptey, or to an asslignee for the
benefit of creditors, or to any trustee or representative in insolvsency
or other procsedings, or to any purchaser upon levy of exscution or
other proceeding which may voluntarily or involuntarily be brought by
or against any holder of issued Class A Capital Stock of this corpora-
tion. Before any such heir or legatee (unless alrsady an owner of Class
A Capital Stock of this corporation or issue of the body of the decedent-
owner of said stock), trustee, assignes, or purchaser may become the
owner of Class A Capital Stock of this corporation or vote any such Class
A Capital Stock or become entitled to receive dividends therecn, notice
of the claim of ownership shall be given to the secretary of this corpora-
tion, accompanied by an offsr to sell said Class A Capital Stock to this
corporation or to other ownsrs of the lssued Class A Capital Stock to
ttis corporatior, at a =zale price equivalent to the book value of said
Class A Capital Stock, as shown and disclosed on the books and records
of this corporation as of the date of first claim of ownership; and this
corporation cor owners of Class A Capital Stock shall have an opportunity,
for the respsctive periods herein provided, to purchase saild stock.
Following receipt of such notlce, this corporation shall have a perlod of
180 days within which tc elect to purchase thoss shares of Class A Capl-
tal Stock at that price, and in the evsnt this corporation shall faill,
refuse or decline to purchase those shares of stock, a notlce similarto
that contsmplated in the preceding paragraph shall be glven by the secre-
tary of this corporation to all othsr existing ownsrs of Class & Capital
Stock, which ownsrs, or any of them, shall have a further period of 180
days within which to elect %tc purchase thoss shares of Class A Capital
Stock at the saild purchass price available to this corporation. Should
this corporation or, in the event of its declination, any of the other

‘existing owners of Class & Capital Stock elect to purchase those shares

of stock, notice of that election shall be given to the person holding
that stock, and upon payment of the purchase prilce, those shares of Class
A Capital Stock shall bs transferred and conveyed to this corporation, if



tke purchaser, or if not the purchaser, to the other existing shareholder
or shareholders electing to purchase that Class A Capital Stock., Should
neither this corporation nor any existing owners of that Class of stock
elect to purchase said Class A Capital Stock within the respective pericds
above provided, then and in that event the person claiming ownership of
sald Class A Capital Stock shall thenceforth be deemsd and treated as the
owner thereof for all purposes and shall have and assert all rights and
privileges incident to complete ownership thereof.

The provisions of this Section may be waived only by written con-
sent executed by all of the remaining owners of Class A Capital Stock
of this corporation, and by all of the members of the Board of Directors
of this corporation.

Section 7: LIQUIDATION - In the svent of final liquidation,
dissolution or winding up ths affairs of this corporation, whether volun-
tary or involuntary, the property and assets of this corporation shall
be applied and paid in the following order of priority:

(a) The payment of all indebtsdness of this corporation.

(b) Thereafter, the balance remaining shall be applied pro
rata on a per share basis In payment to the owners of record
of Class B Capital Stock of the par value of their shares and
in addition thereto an amount egquivalent to forty cents (§.40)
per share for each year that the stock 1s issued and outstand-
ing after Mareh 1, 1954, to and including the last day of
Pebruary next preceding the effective date of such final
liquidation, dissolution or winding up the affairs of this
corporation, less the total of all dividends (under the pro-
visions of Section 4 of this Article) theretofore paid upon
such sharss, providing however that, should the amount of
said dividends exceed the aggregate of forty cents (§.40)

per share per year, that excess shall not be appllied 1n re-
duction of the par values of those shares in arriving at the
amount to be paid to those shareholders,

(¢} Thereafter, the balance remaining shall be applled pro
rata on a per share basis in payment to the owners of record
of Class A Capital Stock of the par value of their shares.

(d) Thereafter, any balance which may remain shall be paid

pro rate on a per share basis to the owners of record of both
Class A Capital Stock and Class B Capital Stock.

Further, a new article, identified as "Article IX" shall be Iin-
‘e¢luded in and made a part of said Articles of Incorporation. That arti-

cle shall be as follows:
MARTICLE IX

These Articles of Incorporation may be amended at a
meeting of the owners of record of issued Class A Capital
Stock of this corporation, duly called, upon notice of the



specific purposs, by vote of the owners of record of that
Class & Capital Stock, as follows:

(2) An ameniment of Article I hersof may be adopted
by the affirmative vote of the owners of record of a
majority of the issued Class A Capital Stock of this
corporation.

(b) An amendment of either Article II, Article III,

Article IV, Article V, Article VI, Article VII, Arti-

cle VIII or Article IX hersof may be adopted by the

affirmative vote of the owners of record of at least

two-thirds of the 1ssued Class A Capiltal Stock of this

corporation.®

IN WITNESS WHEREOF, pursuant to due authorization by resolution
of the shareholders of said corporation these presents are s igned by its
President and its Secretary and 1ts corporate seal is hereunto affixed

and attested by its Sscretary this 24th day of November, 1953.

J. R. SIMPLOT COMPA P,
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By Lot J 3>J &%372*£ﬂzfiumuw

ATTEST: (ij: Secretary

Sacratary

égi:} CERTIFICATE

STATS OF IDAHO ;

ss.
County of Ada )

I HUREBY CERTIFY That on the 24th day of Novembsr, 19£3, before
me, L. . HAIGHT, a Notary Public in and for sald State, personally
appeared J. K. SIMPLOT, knocwn to me to be the President and JOEN M. DAHL,
Jnown to me to be the sscretary of J. R. Simplot Company, a corporation,

and sach upon oath in due form of law, stated that they were the presiding .



officer and secretary respectively of the meeting of the sharsholders of
J. R. Simplot Company, at which the Amendment of the Articles of Inecorpora-
tlon of sald corporation as set forth in the foregoing Articles of Amend-
ment was sdopted and that the matters and facts as set forth in said Arti-

cles of Amendment are true and correct to the best of thsir knowledge,

Information and belief.

WITNESS my hand and notarlal seal this 24th day of Nyvember,

1853,
{
cel—
Yo Pybly¥e for Idsho
{STAL) Residence: ¢ Boise, Idaho

% /%56 .

My commission expire~'%h'

SHAREHCLDERS'! ASSENT AND ACKNOWLEDGMENT OF NOTICE

We, the undersigned, being the ownsrs and holders of all of the
issued shares of the Capital Stock of J. R. Simplot Company (formerly

8implot Investment Company), a corporation, do hersby acknowledge that

written notice of a special meeting of the sharsholders of saild corpora-

tion to bs held on the 24th day of November, 1953, was received by sach

of us more than thirty (30} days prior to the 24th day of November,
1953, in which notice the .purpose of the meeting was stated to be that
of amending the Articles of Incorporation of said corporation to create
two classes of shares of capital stock of said corporation in lieu of
one class of shares of capital stock previously existing, the total
number of shares of capital stock to be authorized and issued to be
85,000 of which 100 shares will be Class A Capitsl Stock and of which

94,900 shares will ve Class B Capital Stock, and to provide the




regspective rights, powers, authorizations, and restrictions for each
class of capital stock so crested; and to enact & new article provia-
ing the procedurs for amending those Arficles of Incorporation; and we sach
acknowledge notice of said meeting in all respects in compliance with
Sections 30-133 and 30-~146 of the Idaho Code; and

We, the undersignéd, as the owners and holdsrs of all of the
issued shares of the capital astock of J. R. Simplot Company (formerly
Simplot Investment Company), a corporation, do each heraby coﬁseht to
and approve the forsgoing amendment to the Articles of Incorporation

of said corporation.

WITKRESS Qur hands this 24th day of November, 1953,

NUMBER OF SHARES

25,000 shares

25,000 shares

22,622.395 shares

By, , )7%41.«14‘
C. L. Millar, Président an

duly delagated froxy of Apex
Corporation,

-71-

““““““““““““““““““““““““““““““““““““““““““““““““““““““““




