CERTIFICATE OF INCORPORATION

ARNOLD WILLIAMS
I, ERXXIIORIREN, 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 original of the articles of

incorporation of

INLAND EMPIRE FROS-T~DOG COOF, INC.

was filed in the office of the Secretary of State on the 17th day of Septeaber

L]

A.D. One Thousand Nine Hundred Sixtys=two and is duly recorded on

Film No. i21 of Record of Domestic Corporations, of the State of Idaho, and that the
said articles contain the statement of facts required by Section 22-2608, Idaho Code.
I FURTHER CERTIFY, That the persons executing the articles and their associates and
successors are hereby constituted a corporation by the name stated in the articles for
Fifty years from the date hercof, with its registered office in this State located at
Plummer in the County of Benewah , Idaho, and as such are entitled
to all the rights and privileges granted to, and subject to the limitations and requirements of
a Cooperative Marketing Association, as provided in said Chapter 26 of Title 22, Idaho Code.
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 17¢th day of September

A.D., 1962

Secretary of State.

Cooperative Marketing Association



ARTICLES OF INCORPORATION
Cr

INLAND EMPIRE FROS-T=-DOG CO-OP, INC,

FIRST
The name of this corporation is __ INLAND EMPIRE FROS-T~DOG CO-OP, INC.

o SECOND
It's principal office in the STATE of IDAHOQ is to be temporarily
located at PLUMMER ) BENEWAH County, State of IDAHO |

THIRD

Section I. To be a livestock and Agricultural organization instituted to
p?omote and provide a medium for unity of effort by producers and their associa-
tions in the handling and marketing of livestock and agricultural products into
effective associations under the control of such producers and to the handling
of supplies for its members. To reduce waste in marketing and effect economies
with reference thereto; to serve as marketing association and wholesale for
supplies for its members and for regional , state , or district organizations
which are operating on the cooperative plan for the handling of such preducts
and supplies for their members or stockholders ; to operate as provided in the
Agricultural Act of February 18, 1922, for the benefit of Agriculture and to do
anything that is condu conductive to carrying out the policy of Congress as
stated in the above said act or State Ligislature in their similar acts and any
amendments thereto , and exercise the powers authorized by the Agricultural
Cooperative Association Acts of the State of Idaho, and the statues now in force
or which may hereafter by enacted,

Section 2. To establish , maintain and provide facilities for public ware-
housing and for efficiently and economically handling and marketing livestosk
and agricultural products , in any capacity and on any basis that may be agreed
upon to prepare , grade , test, and mix the same for market, to buy . sell and
distribute the same , and to do anything that is conductive to any of said
purposes,

Section 3, To buy livestock and agricultural products from its stockholders
and others and sall the same , but it shall not deal in products of non-stock-
holders to an amount greater in value than such as is handled by it for its
stockholders ; to buy , manufacture , or assemble supplies and sell the same to
1ts stockholders and others , but it shall not deal un supplies the sale of which
to non-members shall nct be greater that the 15% of the amount sold to its mem-
bers stockholders ; and shall not deal in supplies to companies , associations
or individuals who are not livestock or agricultural producers for cooperatives
in an amount greater than 15% of its total volume of business.

Section 4, To enter into contracts , if deemed advisable , with stockholders
or shhers requiring them to market their products or purchase their supplics for
a specified period to or thruugh this Association ; and to acil as agent,
representative , or owner , factor or broker , with reference to the above in
the handling , preparing for market , and marketing of the products and the
asgembling , purchasing and distribsition of supplies.

Section 5., To lease , purchase , or construct storage and other physical
facilities for the storing , handling , preparing, marketing and asscmbling
of products and supplies,

Section 6, To lend money to producers owned associations , sales agencies,
and supplies associations which are stockholders hecreof.

Section 7. To encourage the improvement cfficiency of members or member
associations by making availablie to such associations , when necessary, or
advisable , experienced accountants and business analysis and such other
information as may b uf value in this connection and in the furthering of
cooperative aducational services for same,

Section 8, To buy, axquire , hold , own , leasc , sell and otherwise dispose
of and exercise all privileges of ownership over such real or personal property
of any character , either within or without the State of  IDAHO as may be
deemed necessary or convenient for the conduct and operadion of this asso-
ciation,

Section 9, To acquire the rights and property and to undertake the whole
or any part of the aseets and liabilities , of any person , firm , association
or corporation for the purpose of furthering the business authorized herein,
to pay for the same in cash , bonds of this company, or othcrwise , to hold
or in any manner dispose of the whole or any part of the property sco purchased
to conduct in any manner the whole or any part of any business so acquired
and to exercise all thc powers necessary or convenicnt in and about the
conduct and management of such businesgs,



Section 10, To guarantee , purchase , or otherwise acquire , hold , sell,
assign , transfer , mortgage , plegde , or otherwise dispose of the capital
stock, bonds or otherwise evidence of indebtedness created by other corporations
for the purpose of furthering the business authorized herein and whilc the holder
of such stock to exercise all the rights and privilgges of ownership, including
the right te vote thereon.

Section Ii, To borrow money for any of the purposes of this iAssociation
within limitation ; and to issue bonds , deeds of trust , dcbentures , notecs, and
other obligations therefore, and to secure the same by pledge , mortgage , or
trust deed, on the whole or any part of the preperty of this coerporation,
either real or personal , or the issue bhonds , notes ot other obligations with-
out any such security.

Section 12, To draw , make , accept, endorse , guarantee , execute and issue
promissory notes , bills of exchange , drafts , warrants , certificates and all
kinds of obligations and negotiable or transferrable instruments for any purpose
that is deemed to furthers to objects for which this corporation is formed.

Section 13, To purchasc , hold and reissue the shircs of its capital stock
as provided by law,

Section 14. To establish and maintain , wherever necessary or expedient,
departments for rescarch , education and publicity.

Section 15. To buy, to sell , to organizc and solicit for the benefit of
the members all types of insurance companies and to organizc Coopetative Banks
and Loan Associations , and to operate samc,

Section 16, 1In general , to engage in, to operate and to own and to trans-
act any and all lawful typcs of business whatsocver , and to doany and all
of the things necessary therefor to the same extent as natural persons might
or could do , and in any part of thec world , as principals , agents , contractors
trustecs , or ctherwisc , alone or in company with others,

Scction 17. The objects specificd herein shall, except where otherwise
expressed , to be in we way limited or restricted by roference to or inference
from the terms of any other clausc or paragraph of this certificate of incor-
poration ., It is hcreby expressly provided that the foregoing conumeration of the
specified powers shall nnt be held to 1limit or restrain in any manner the powers
of this association,

FOURTI

Section X, This shall be a stock corporation , organized with on class
of investment , namely , Common Stock. Only producers who sign the Marketing
Contract with this Association shall be entitled to hold the Common Stock, hereof
each to hold at least one share , which shall cntitle the holder to one ( I )
vote only at any and all meetings of the Association.

Section 2 , The number of shares of Common Stock to be issued shall be
limited to %#s#0ONE MILLION sestststsas shares, and shall not pay dividends in
excess of Eight per cent ( 8%) per annum, The Common Stock shall nct be transfers
red without the consent of the Beard of Directors or its Executive Committee
of this Organization and may be purchased at par without interest and or cancelle
ed by the order of the Board of Dircctors , or its Exccutive Committee, whenever
it appears to the Board or Committce that the holder has become in-elégible to
hold said stock , or whenever the Board shall find m by two-thords ( 2/3)
vote of the Board of Dircctors or its Executive Committec that it is for the
best interest of the Associaticn that the membership shall be tcerminated,
Whemever cancellation od Stock is deemed necessary for the best interests of
this Assoccintion, This Association shall pay to the stockholder cither the
par valuc or the appraised value. This appraisal valuc to be determined by
mutunl agreement or an appraisal committee shall be set up cunforming to law,

Scction 3. All additional dividends shall be paid in the form of revolving
or interest certificates and said interest coertifieates will be apyable on
demand by the holder therof, In case of liquidation or dissclution of the
association, the revolving or intcrest certificates shall have a prior lien
and shall all be paid in full before any proceeds shall be distributed to
the holder of Commen Stock., Holders of Certificates of inters$t may include
those who are not members and who do net hold stock in the Association,

Section 4. The following only and in the manner stated are eligible to
subscribe for and hold common stock, to-wit; HMembers , producer owner assecia-
tions, sales agencies and pools mecting the condition of the act of Cingress
approved February 19, 1922, ebtitled an " ACT TO AUTHORIZE ASSOCIATION OF
PRODUCERS OF AGRICULTURAL PRODUCTS", and otherwise found eligible by the
Board of Directors hereof ; Agencics or pools , but who are cooperative in scope
and when the Board cof Directors may permit to affiliate with the Association,

All members are c¢ligible to hnald one share of Common Stock and may actively
engage in pursuit of handling cor marketing of livesteck and agricultural
produce and supp¥ies and use the facilities of the Association whereby an earning
in made for the peossibility of revenue for support of the Association evident,
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Secticn b, Everf‘giockholdar upsn purch sing corm™ stock of this assceciation
agrees -that , in casc it shall dosire te disscse of 4ts shares of stock in the
Association , the 4sscciatien shzll have the first right to purchase the same
at their book valuc and that no ~ffor or ~ssicnnent or sale teo ancther shall be
made unless the Asscication shall ity aftesr <airty ( 30)( days notice in
writing , ot purchasc the sharcs |, bul in a0 ovent may stock be fransferred
except te a purchascr approved by the beard of Jir.cters, «r its cxccutive
committee , The Board of bircciors by o two-thirds votoe , or its exccutive
committee may for eausc deteruine that iv is ©or the best intercst of the
Association that any membership mop be terminnted and the Associaticon will
purchasc any stock held by the s.id pember terninatod as sson as money 1s made
available f r that purposc.

)

1

ot this Associatzon moy be

T

{
The territory within vhich tThED Lioclhcldcrs
ot Tistodets shall be designated as follows

located and which may be appeortion.d int:
The Sate of IDAHO
Stockholders 1ccated 1in surrounding torriiory other than thosce named may
be included in any such disiricis or guner=l torritory at any time by order of
the Brard of Directors or its uvecutive =nd sh .11 have the same privileges and
rights as thase above specifically included in ihe trade territory,

STXTH

Section 1. The number of dircciors of this issociation shall be not less
than three ( 3 ) and may be increnscd to any nwber as may be provided in the
By-lawa. The Term of office of the directirs shall bo as follows: One-thirs
of the dircctors arc to hold »ffice [oy three yenrs . cne thivd of the directers
are tp hold cffice for five yesrs and shall Lo v osinnted by and represent
the Association which shall be = cormon sicckholder member »f this association,
Said directrrs shall be a stockhelder member of the fssocintion which he
represents , and cnc-third «f the dircetors nre to hold office fer four years,
A1l nominecs shall be elected ~r rojected At the annual stockholders! mecting,

Secticn 2. Shalld the Associitien be divided inte districts than the appor-
tirnment of directors shall be made sccording to the rolative volume of produce
marketcd and or made through this Associatien in relation fto that of cther
districts and shall be decided unon by the Eeard of Directors at lenst ninety
( 9C ) drys prior to the next nnnual mecting of the stockhelders, the directors
shall reappertion the number off dirceters to be clected from any such district
in order to create and promntc adequate and proper representation and to promote
cooperative endeavor, any dircetor removed Irom survice by such reapportionment
shall be cmsidered to have resigncd and his succeasor shall be clected by the
stockholders , entitled to  such reapporiicnnent so to do, to surve sut the wun-
expircd term of the dircctor whisc scrvices have boen discontinucd by such re-
apporticnment,

Section 3. Whencver a dircctorship ( etinr than the one vacated by death or
resignation not due to rcapporticrmint ) is %o e fi3led , the Secretary , at
least ninety days ( 80 )} prior to the annual meeting of the stockhelders m shall
give written notice of that fact to 21l steckholders who shall be entitled to
vote for the respective director and such stocknelders shall held mectings
according to districts and nominnte such dircetors as thiy are entitlaed to
nominate by such mcthods or plans as shall he prescribed by the Beard of
dircctors ; but in no case shall the nunber »f pursons  so numinated exceed the
number of direcctors 1o be cleeted to represent such stockholders. They shall
then be clected to retify the Sceretary ( in writing) of the Nomination of such
directsrs at least ton (10 ) days prior to the annual mecting , ~nd by a dele-
gaet send to the annual meeting of stockhelders, proxies to vote their stock
for such nominces rospectively,

Scction 4, The Dircctors shall be eciccted by the stockholders at their
annual mecting {rom the candidates theretciore nominated and classified as
afcresaid, The voting rights ~nd powers of stocthelders hereof arc hereby exp-
ressly restricted in the mamner hereinbef~re provided,

Section 5. In furtherance ~nd not in limitatien of the powers conferred by
the laws nf the State of IDAHO , tho Burrd of dircetors is expressly
aurkhorized ;

( 2 ) By the aflfirmative vite ~f two-thirds or nere of the dircctors te make
and alter the hy-lawvs,

( b ) To enter into such agreumints , stipulaidens ot arrangements with the
Farm Credit Administration , the Central sank for Choperatives Regional banks
fer Cooperatives as may by deencd advisn e iy obinining, sccuring , protecting
safeguarding and insuring the poment of Toons made tothis Assocociation by said
agencics,

( ¢ ) To designate by resclution signed by two-thirds of the Directers which
shall constituc acticn by the Buzd of Ddivect.rs without formal meeting that no
transactinn of the isscciation shnll be irvaiidated by persenal interest of an
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¢fficer or Director in the transacticn with the party with whom thet transactlon
‘in made; that officers , directors and cmpleyces shall be indemnified for
expense actually and necessarily incurred in defending legal action resulting
from his office in the Association , cxcoept in the cvent that he is adjudged
guilty of gross ncgligence or misconduct in such action,

{( 4 ) To authorize the Board of Directors to sell , nortgage , bypothecate
or otherwise disposc of or encumber any of the property of the Asscciation
without the retification or concenting vote of the stockholders.

( ¢ ) I authorize the Board of Dircctors to levy and collect assessments
upon the outstanding stock in such manncr as the Dircctory of its By-laws shall
determine ; to authorize the Dirccters to make and enter into permancnt manage-
agreement and c¢-ntracts with other asscciations, corporations or individuals
to compensate the officers , dircctors and cmployees in such manner as they
deem advantageous including pension, profit-sharing and cooperative  employment
agreements, Te preovide that any part of the articles to be in viclation of law
shall not invalidate the remaining provisions, That the srticles of incorpora-
tion may be azmended by the Board of Dirccters without the ratification or
conscenting vote of the stockholders,

{ £} The par value of such shares of Common Stock shall be $ 1,00

. The Common steck is the vating stuck and serves the
purpose o& 2 cer%1§1cata of iembcrship entitling the holder tc¢ all moembership

privilcges,

SEVENTH

Seetinn I, The turm fur which this Associntion shall cxist is FIFTY years.
All ancorporators are of full age and citizens of the UNITES STATES.

Section II. The private property of the stuckhelders shall not by subject
to the payment of corporate debts tu any cxtent whatsoever,

Sectinn TTI, The stockhelders and dircet rs shall have power to hold their
mectings , to have afi of fice or »ffices and to keep the books of this Associa-
tion ( sibject to the provisicns »f the sintutc ) outside of the State of Idaho
in such place or places as may from time t time be designated by them , and in
accordance with the By-laws,

Section 4, This Association rescrves the right to amend , alter , change
or repeal any provisicns in this Certificatc «f Incorporation , in the manner
specificd in these articles and as now or hercafter prescribed , hy law and all
rights ¢ nferred nn cfficers , directors , and stockholders here are granted
to this reservation,

L IGHT

This Association is to operate as provided in the Agricultural Act for the
benefit of Agriculture and to do anything that is conductive to carrying cut
the policies of Crngress as stated in the above act or State Legislature in
their similar acts and any amendéments thert:, and excreisce the powers authorized
by the Argiculturnl Cocperative Asscciation ~f the State of Idahs , and the
Statutes to be in force or which may hereaficr Lo cnncted,

NINTH

The names and places of tumprrary residence of each of the incorporators,

directors and officers are as follews:

L. B. TAYLOR PRESIDENT & GENERAL MANAGER  PLUMMER, IDAHOQ
LUCILLE TAYLOR SECRET \RY & TREASURER PLUMMER, IDAHO
JOSEPH L. SMITH DIRECTOR  LEWISTON, IDAHO
‘7%0?%;5/4{22;%LV x}wyﬁﬁzqﬁ AQVEA
Mard Dyaed Zotse o dpoh gk, A wsly
Varil 4
STATE CQF IDAHO COUNTY OF : i
3E IT REVEMBLRED, that of this _ 1gt day of AUGUST i. D. 196

personally came b&fnr; me the abwve named persens and cach of the above pamed
persons being severally duly sw orn upen oath depnscs and says that 1t is a
bona fide intention that the abeove mentioned persons to inc rporate this Company
and to commence and carry con the business mentionced in the foreegning Articles of
Incrrporati-n in the State of Idahn and that the said Articies of sAgreement has
been read and that the same cntains the agreement entercd intn by the incorpor-
ators £or the purpose « £ forming an agricultural and livestock coopera tive asso-
cinti-on under the provisions f applicable Idahn Statutes. Subscrived and sworn

before mo Tnis 1st day of Au gHS 196 2 . My ¢ mmission EXPLTGS 18 day
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