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RESTATED _
ARTICLES OF INCORPORATION SECRETARY OF STATE
STATE OF IDAHO
of

NORTH PREMONT CANAL SYSTEMS, INC.

KNOW ALL MEN RY THESE PRESENTS:

Pursuant to the applicable provisions of the Idaho statutes, the undersigned
corporation, pursuant 1o a resolution unanimously adopted by its full board of directors (seven
out of seven) at a meeting hald on Fehrmary 24, 2017, the follawing Restated Articles of
Incorporation are hereby adopted:

That we, the undersigned citizens of the United States of America, of the age of
twenty-one years or more, by these presents voluntarily associate ourselves together in behalf of
ourselves and all of the present stock holders of originally decreed water rights listed with the
Idaho Department of Water Resources which have as their place of use the lands of the
shareholders located within Fremont County, Idaho, by forming a non-profit corporation,
pursuant to the provisions of Chapter 30 of Title 30 of the Idaho Code, and receiving all of the

assets and assuming all of the liahilities and responsihilities of Raid cornaration arieinally
incorporated on August 31, 1987, do hereby certify:

ARTICLE I
NAME

The name of this corporation is North Fremeont Canal Systems, Inc., and is
formed as a non-profit corporation (hereinafter “Corporation™).

ARTICLE Hl

PURPOSES AND POWERS

A. The purposes for which the corporation is formed are to own, acquire, lease,
hold, manage, control, operate and maintain an irrigation system, and water and water rights, all
for the benefit of the corporation and its stockholders, upon certain lands lying in the Ashton,
Idaho vicinity, in the County of Fremont, State of Idaho, for irrigation, domestic use, watering
livestock, and all other beneficial uses of water, and to conduct any business, and to do all and
every thing necessary, suitable, and proper for the accomplishment of any of the purposes or the
attainment of any benefits for the Corporation and its stockholders, not inconsistent with the laws

under which the Corporation is organized. IDAHG SECRETARY Of ZTATE
05/10/2017 05:00

CE.PREBAID CT:8446% BH: 1553373
1@ 30.00 = 30.00 NOF PROF & #2
1@ 20.00 = Z0.00 EXPEDITE C #3

C U gD



From: as/10/2017 09:49 #9200 P.O17/023

B. This Corporation existed heretofore under the same name.
ARTICLE HI

REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of North Fremont Canal Systems,
Inc. is at P.O. Box 241, Ashton, 1D 83420, and the natme of its initial registered agent is Dennis
Warnke, whose addecss is 3594 L, 1200 N, Aslitun, I 83420,
ARTICLE IV
DURATION

The term for which the Corporation is to exist shall be perpetual from and after
the date of its incorporation, unless sooner dissolved or disincorporated pursuant to law.

ARTICLE Y

INITIAL BOARD OF DIRECTORS AND OFFICERS

A. The number of directors of this Corporation shall be seven (7). The names
and residences of the persons who are to serve as directors and officers of the Corporation until
the first annual meeting of stockholders or until their successors are elected and shall qualify are:

Name Address
Sean Maupin P.O. Box 331
Ashton, ID 83420
Jason Howell 4275 E. 1400 N.
Ashton, 1D 83420
Clen Atchley 4054 E. 1300 N.
Ashton, ID 83420
Brian Loosli 3127 E. 1100 N.
Ashton, ID 83420
Doug Hess 3351 E. 1200 N.

Ashton, D> 83420

Rex Wade £.0. Box 396
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Ashton, 1D 83420
Dennis Wamke P.O. Box 256
Ashton, 1D 83420

B. The directors shali be elected in the manner described below by their
respective Class of stock prior to the annual meeting of the stockholders in Fremont County,
Idaho, to be held at the place, and on the date and at the time specified in the By-Laws of the
Corporation.

ARTICLE V1

CAPITAL STOCK

A. This Corporation shall not have members but shall have stockholders.

B. The amount of capital stock of this Corporation shall be 70,000 shares with no
par value, divided into three classes as follows: 40,000 of “M™ Class shares, 20,000 of “F’ Class
shares and 10,000 of “Y™ Class shares.

C. All stock shall be common stock and when fully paid shall not be subject to
call. Each share of stock shall be entitled to one vote within its own Class and all stock shall
have egual rights within its own Class.

D. The capital stock of the Corporation may not be transferred except in
connection with a transaction involving title to the real property to which that proportion of the
water and conveyance rights of the Corporation represented by such stock is appurtenant, or as
otherwise provided by these Articles and the By-Laws of the Corporation, and only to the extent
and in the manner provided in the said Articles, By-Laws and the Statement of Merger and as the
same may from time to time be amended.

E. The ownership of said stock shall be further {imited and shall be held and
transforred an provided for in the Dy Laws and Class Dy-Laws as described bolow. Mo share
shall have pre-emptive rights within its own Class, and each stockholder may vote by written
proxy pursuant to any limitations contained in the By-laws and Class By-Laws. All stock shall
be subject to assessment for use in paying all of the expenses of the Corporation, including the
expenses of maintenance and operation of the irrigation system.

F. The names of the persons or entities, their mailing addresses, and the number
of shares this Corporation recognizes and acknowledges as being owned in this Corporation shall
be set forth in the stock register of this Corporation and Class By-Laws as provided to this
Corporation.

G. Each class shall be entitled to elect a specific number of Directors to the
Corporation and each class represents a priotity in the use of the water rights owned by the
Corporation, as follows:

ARTICLES OF INCORPORATION OF - Page 3

naorthfremont.an



From:

05/10/2017 09:581 #9920 P.C19/023

Favlinct WWnéns

Class No. of Shares No. of Authorized Directors  Priority Date

M 40.000 4 Nowv. 5, 1895
F 20,000 2 June 1, 1892
Y 10,000 1 Nov. 5, 1895
Total 70,000 7

ARTICLE VII

SUPPLEMENTAL POWERS AND PURPOSES

A. In carrying out the purposes of this Corporation to furnish for its stockholders
water for irmigation, domestic use, watering livestock, and all other beneficial uses of water, the
Corporation will issue stock to its stockholders in unequal numbers of shares, issuing to each
stockholder the number of shares deemed sufficient to equal their percentage of ownership of the
watcr rights owned in their corporation (somctimes roferred to as Merging Corporation) prior to
its merger in this Corporation (sometimes referred to as Surviving Corporation) and in the
manner set forth in the Bylaws and the Statement of Merger filed herewith. The funds necessary
for the accomplishment of said purposes can be raised by assessments on those shares.

B. This Corporation shall at all times be operated on a non-profit basis for the
benefit of its stockholders. No interest or dividends shall be paid or payable to the stockholders
by the Corporation.

C. In the payment of assessments, which shall be uniform on each share of stock
(except for the surcharge assessment described in subparagraph “D” immediately below), the
business of the Corporation shall be so conducted that only sufficient funds shall be levied and
collected from the stockholders as are necessary for the payment of its reasonable and necessary
expenses in carrying out the purposes of the Corporation. Should an excess of funds be
collected, by said assessments or by the rental or sale of surplus water in times of plenty, which
shall exceed a reasonable sum to be retained in a reserve fund for the acquisition of water by
lease, purchase or otherwise, in times of shortage, and after taking into account the Corporation's
reasonable needs for normal business purposes, retiring indebtedness, expansion, or maintaining
reserves for other necessary purposes, the same shall, at the discretion of the board of directors of
the Corporation, be returned to the stockholders on a per share basis, or the Corporation shall
reduce the amount of the next assessment on said stock, or both. The books and records of the
Corporation shall be set up and kept in such a manner that at the end of each fiscal year, a record
of the amount of surplus funds collected by the Corporation shall be made.

All such amounts received by the Corporation from its operations in excess of
costs and expenses shall, insofar as permitted by law, be used to offset any losses incurred during
the current or any prior fiscal year,

D. Notwithstanding the foregoing, due to the varying and unique costs and
€XPenses Or each Or the three L1asses OF STOCK, INE SNarenotders Or each L1ass O SIOCK snaiy,
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addition to that general assessment made by this Surviving Corporation, be surcharged an
assessment which shall equal the costs and expenses associated with each Class’s obligations
which are associated with its reach or branch of the Corporation s umganon system and
obligations which each Class’s irrigation company owed at the time of the merger. Therefore, in
order to accomplish said unique costs and expenses, and notwithstanding the foregoing, without
the express consent of the majority vote of each Class of stock (M, F & Y) to be issued pursuant
to these Articles and the Statement of Merger, no amendments to these Articles or Bylaws of this
Suviving Cuorpuration shall modify tiese initial rights granded o cach Class, including the right
of the shareholders of each Class of stockholders from meeting independently of this
Corporation’s other Class of shareholders and organizing themselves as they chose, including
adopting their own by-laws (herein referred to as “Class By-laws”), electing their respective
board members to serve on the board of directors of the Corporation as authorized herein, and
surcharging their particular Class of stock assessments for monies required to pay the debts and
obligations required of their particular Class and segment of the Corporation’s irrigation system.

Additionally, the righis reserved by each class shall include, but are not limited to, the following:
Class M:
(1) All real property presently owned by Marysville Canal Company.
(2) All interest in what is known as the Fall River Hydro Contract.
(3) The 3/4 of a miners inch calculation for water consumption (ditch loss).
Class F:
(1) Preservation to Class F members of the earliest water rights (06/01/1892).
(2) The 5/8 of a miners inch calculaton for water consumption (ditch loss).
Class Y:
(1) One for One calculation for water consumption (no ditch loss).

The foregoing is providing said Class rights and actions do NOT violate any laws of the Idaho
Business Corporation Act and further providing the adoption of “Class By-laws” do NOT
contradict those terms and conditions of these Articies or By-Laws duly adopted by the
Corporation.

All assets and liabilities of the three merging corporations shall be retained on the books as
equity and debt held by each respective Class and any rights and obligations, including payments
atribulable w said cyuily vi Jebt sliall be bonse ouly by the shmchvlders of cach iospotive

Class.

E. In the event of dissolution or liquidation of the Corporation, after all
outstanding taxes and indebledness of the Corporation shall have been paid, together with all
costs of dissolution or liquidation, all gains from the sale of an appreciated asset, as well as all
other assets, including funds of the Corporation, shall be returned to the stockholders on a2 per
share basis, with the exception of assets retained by a particular Class, which shall be returned to
the stockholders of each respective Class.
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ARTICLE VHI

LIMITATIONS OF LIABILITY

All present or past dircctors, officers, employceca or agents of the corporation and
the heirs or personal representatives of such person, shall be indemnified and may be advanced
expenses by the Corporation if said person was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative {other than action by or in the right of the corporation) by reason
of the fact that he is or was a director, officer, employee, or agent of the corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partership, joint venture, trust or other enterprise, against expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by him in connection with such action, suit or proceeding if be acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action proceeding, had no reasonable cause to believe his
conduct was unlawful and is so determined in accordance with Idaho Code § 30-30-626, and if so
determined such person shall be entitled to all the other benefits as set out in Idaho Code §
30-30-626 and shali have no personal liability to the corporation or its stockholders for monetary
damapes for breach of fiduciary duty as a director, officer, employee or agent; provided that this
proviston shall not elirninate or limit the liability of such person (i) for any breach of the duty of
lovaity to the Corporation or its stockholders, (i1} for acts or omissions not inn pood faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 30-30-626,
Idaho Code, or (1v) for any transaction from which such person derived an Improper personal
benefit. This section shall not eliminate or limit the liability of such person for any act or
omission occurring prior to the date when this section becomes effective.

ARTICLE IX

BY-LAWS & CLASS BY-LAWS

The By-Laws shall be adopted by the Board of Directors. The power to amend or
repeal the By-Laws of the corporation shall thereafter be pursuant to these Articles, the By-Laws
and the Statement of Merger.

In addition to the By-laws, the shareholders of each Class of stockholders may
adopt their own Class By-laws, unique to and binding only upon the shareholders of the adopting
Class of stock.

ARTICLE X
CURRENT SHAREFHOLDERS FOLLOWING MERGER

As set forth above, three canal companies have recently merged with the
Corporation pursuant to the Statement of Merger filed with the Idaho Secretary of State, which
terms shall be binding upon the Corporation. The names of the recently merged companies and
their representative number of authorized shares in Corporation following the merger are as
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follows:

The Sharclhivlders uf Mas ysville Inrigation
Company, Inc.: 40,000 shares of Class M

stack

The Shareholders of Farmer’s Own Ditch
Company, Limited: 20,000 shares of Class

F stock

0D5/10/2017 09:54
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The Shareholders of Yellowstone Power
amd Lirigation Cumpany, Inc., 10,000
shares of Class Y stock

ARTICLE X1

INCORPORATORS

The name and address of each restated incorporator/director is:

Sean Maupin

Jason Howell

Clen Atchley

Brian Loosli

Doug Hess

Rex Wade

Dennis Warnke

DATED This

day of February, 2

fC_A/ﬁ

Sean Maupin

Clen Atchley
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P.O. Box 331
Ashiuvn, ID 83420

4275 E, 1400 N.
Ashton, ID 83420

4054 E. 1300 N.
Ashton, ID 83420

3127 E. 1100 N.
Ashton, 1D 83420

3351 E. 1200 N.
Ashton, ID 83420

P.O. Box 396
Ashton, 1D 83420

P.O. Box 256
Ashton, ID 83420

%
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son Howell

=

Brian Loosli
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Doug Hess ' iy Rex Wade

JS/QW.; e f

Dennis Wamke

STATE OF IDAHO, }
§5.
County of Ashton. )

On this _2% day of February, 2017, before me, the undersigned a notary Public in
and for said State, personally appeared Sean Maupin, Jason Howell, Clen Atchley, Brian I oosli,
Doug Hess, Rex Wade and Dennis Warnke known to me to be the persons whose names are
subscribed to the within instrument and acknowledged to me that they executed the same.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my official

, ~
Notary Public for Idaho
Residing at: Asidem

My Commission Expires: of ~2-{ ~ (4§
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