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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
FEDERATED DAIRY FAIMS,_ INC,

a corporation duly organized and existing under the laws of Utah has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the Fourteenth day of July,

19 64 @ properly authenticated copy of its articles of incorporation, and on the Fourteenth
day of July, 19 g4, & designation of Frank Martin, Jr, in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in

Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

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 14th day of July
AD. 19 g,.

Secretary of State.

Foreign
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Secretary of State’s Office

1, LAMONT F. TORONTO, SECRETARY OF STATE OF THE STATE OF UTAH,

DO HEREBY CERTIFY THAT the attached is a full, true and correct copy
of the Articles of Incorporation and amendments thereto of

~ e~ o -~ . WEBER CENTRAL DAIRY ASSOCIATION —m

e

AS APPEARS——0f record ~————-1IN MY OFFICE.

IN WITNESS WHEREOF. | HAVE HEREUNTO SET MY HAND

AND AFFIXED THE GREAT SEAL OF THE STATE OF UTAH

AT SALT LAKE ciTy, THis._Twentieth . .. pavor

SECRETARY OF STATE

AL STl
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Secretary nf State’'s Offire

1, LAMONT F. TORONTO, SECRETARY OF STATE OF THE STATE OF UTAH,

DO HEREBY CERTIFY THAT the attached is a full, true and correct copy
of an Agreement of Merger by and between Weber Central Dairy Assoc-
iation and Federated Milk Producers Association as filed in this office
on the Seventh day of February, 1964, and changing the name to

- e .- FEDERATED DATRY FARMS, INC.- o

g
AS APPEARS ——- .OF RECORD.. .. _ IN MY CFFICE.

IN WITNESS WHEREOF, | HAVE HEREUNTQ SET MY HAND

AND AFFIXED THE GREAT SEAL OF THE STATE OF UTAH

AT SALT LAKE CITY, THIS ——SIXTH. ——— -~ pay oF

e MAY. 564 - .

SECRETARY OF STATE
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TTTTUPHIS AGREEMENT OF MERGER, made and executed this

3rd day of October, 1963, by and between WEBER CENTRAL DAIRY
ASSOCIATION, an agricultural cooperative association organized
and existing under the laws of the State of Utah, with its
principal place of business at Ogden, Utah, hereinafter called
“Weber" and sometimes "Constituent Association," and sometimes
“Survi§ing Assoclation," and FEDERATED MILK PRODUCERS ASSOCIA-
TION, INC., an agricultural cooperative association organized
and existing under the laws of the State of Utah, with its
principal place of business at Salt Lake City, Utah, hereinafter

called "Federated" and sometimes called "Constituent Association,

WITNESSET H:
Representations
Weber represents as a condition of this Agreement of
Merger, the following:

1(a) That

ricultural cooperative

it is a duly organized and existing ag-

association organized under and pursuant

to Title 3, Chapter 1, Utah Code annotated, 1953.

2(a) That it has, as of the date of this Agreement,
319 members i; éood standing.
3(a) That its balance sheet as of August 3lst,
1963, as adjuétéd for the purpose of reflecting true values, is
marked Exhibit “"A" attached hereto and by this reference made a
part hereof. o
4(a) That the Certificates of Participation here-

tofore issued by Weber, which are unredeemed and outstanding, as

LAW OFFICES OF
MOFFAT, [YERSON AND ELGGREN
SUITE 1311 WALKER BANK BUILDING
SALT LAKE CITY 11, UTAH




to years and amounts are as hereinafter set forth:

Certificated Capital Deductions
Year Equities Certificated
1953 $121,349.80 $13,514.86
1954 | 209,615,21 .38,049.33
1955 205,319.05 38,601,.53
1956 256,544 ,94 43,139.49
1957 359,354.05 37,759.75
1958 335,479.05 44,884.90
1959 369,163.56 34,214,94
1960 339,790.78 38,396,.66
1961 422,826,115 1 43,604.43
1962° 455,883,.79 ‘ 44,513.17

1963 retains have not yet been certificated. Between
date hereof and final approval, the above may be reduced.

5(a) That it is engaged as an agricultural coopera-
tive in the buéiﬁess of hauling, processing and marketing the milk
produced by its members in the Great Basin Marketing Area and
fringe areas adjacent thereto,

6(a) That it is legally authoriéed to enter into
this Agreement—of Merger,

Federated represents as a condition of this Agreement
of Merger the following:

1(b) fThat it is a duly organized and existing
agricultural cboperative association organized under and pursuant

to Title 3, Chapter 1, Utah Code annotated, 1953,

-2
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2(b) That it has, as of the date of this Agreement,
509 members in good standing.
3{b) That its balance sheet as of August 31lst,

1963, as adjusted for the purpose of reflecting true values, is

| marked Exhibit "B" attached hereto and by this reference made a

part hereof.
4(b) That the Certificates of Participation here-

tofore issued by Federated, which are unredeemed and outstanding,

' as to years and amounts are as hereinafter set forth:

Certificated Capital Deduction

Year Equities Certificated
1954 . $ 27,006.85

1955 | 26,893,39

1956 54,779.87

1957 ©68,118.45

1958 36,223.29

1959 25,622,67

1960 13,123.21

1961 141,785.42

1962 37,527.27 ' $145,754.62

5(b) That it has 509 shares of common étock issued
and outstandiné of a par value of One Hundred Dollars ($100.00)
per share, and it has 50,557 shares of preferxed stockﬁﬁf a par
value of Ten Dollars ($10.00) a share issued and outstanding.

6 {b) Thét it is engaged as an agricultural coopera-

tive in the business of hauling, processing and marketing the milk

3-
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ffproduced by its members in the Great Basin Marketing Area and

fringe areas adjacent thereto.

I 7{b) That it is legally authorized to enter into

this Agreement of Merger.

1{c) Simultaneously with the approval of this Agree-~
ment by the members of the Constituent Associations, the Articles

| of Weber will be amended or restated, so that they will read as

set forth in Exhibit “C" attached hereto and by this reference

made a part hereof.
2(c) The name of the merged association shall be
FEDERATED DAIR& éARMS; INC.
| " .3(c) The Board of Directors of said merged associa=

tion shall be as follows:

Name Address
Walter R. Holdaway R.,F,D. #1
Prove, Utah
Welby W. Young Heber City, Utah
Thomas Q. Williams Centerville, Utah
|Elvin Bunnell Lakeview, Utah
Ray D. Christensen Moroni, Utah
Ferrls Fitzgerald 12550 south 600 East
Draper, Utah
Eldred Fox 770 West State Street
Lehi, Utah
Leland Hogan Stockton, Utah
George Holmes Heber Citj, Utah
Melvin Homer Tremonton, Utah
Verl J. Poll Morgan, Utah

—4=
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1
|
1
1i
i
I
|
i
i
]
i
I
|
i

Name

Percy E. Randall

J. Eldon Swenson

M. P. Thain

J. Edwin Ure

Calvin Webb

| R« Rirby Bench

Garth Ogden
DeVere Weight

Parley R. Stephens

James A. Ward

Alfred Bohman

James Coletti

Leon Gardner

Heber Gibson
Ralph Robson

Lester Skinner
Ralph Ward

Harold Weatherston

Doyle Archibald

Ray Barker

Address

1920 North Fruitland Drive
North Ogden, Utah

8 West 1600 North
Orem, Utah

Smithfield, Utah
Kamas, Utah

14747 South 1700 West
Riverton, Utah

Fairview, Utah
Richfield, Utah
Spanish Fork, Utah

P. O. Box 63
Henefer, Utah

Route #2
Brigham City, Utah

R.F.D,. Morgan, Utah

1681 West Pleasant View R4,
Ogden, Utah

Honeyville, Utah

Route #l, P. O. Box 186
Ogden, Utah

3705 West 1975 North
Ogden, Utah

Nounan, Idaho
Liberty, Utah

300 North 1000 West
Clearfield, Utah

Bear River City, Utah

2399 North Fruitland Drive
Noxrth Ogden, Utah

LAW OFFICES OF

MOQFFAT. IVERSON AND ELGGREN
SUITE 1311 WALKER BANK BUILDING
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Name Addresgs

Dewain Berger 2817 North l2th East
North Logan, Utah

L. E. Buhrley Huntsville, Utah

Seymour Godirey 5736 South Redwood Road
Murray, Utah

Herman Neilson R.F,D, #1, P. O. Box 204
Ogden, Utah

| Frank Rawson Hooper, Utah

Maurice Skeen ' R.F.D. #2, P. O. Box 466
Ogden, Utah

Oliver Tremea 179 south 6700 West
Ogden, Utah

4(c) The officers of said Surviving Association

| shall be as follows:

President | Walter R. Holdaway
R.F.D. #l
Proveo, Utah

Vvice President Janes A. Ward
Route #2, Brigham City, Utah

Secretary Welby W. Young
Heber City, Utah

Treasurex L. Glen Garrett
P. O. Box 188
Ogden, Utah

Executive Secretary Vernon L. Binghan
1800 West 1700 south
Salt Lake City, Utah

General Manager L. Glen Garrett
P. O. Box 188
0gden, Utah

5(c) The officers and Directors shall serve until

1 )
their successors are elected and qualified. Any vacancy during

sald period created by the death, resignation, or inability of any

-6
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Director to serve shall not be filled. Prior to January lst,
1966, and thereafter from time to time, the Board‘of Directors
shall determine the number of Directors, which shall be not less
than 15 nor more than 21. Each Director shall represent a unit,
which shall be a group of members of the Association residing in

a common geographic area, and so situated that they have common
problems of production and can attend meetings in‘their geographic
area with a minimum of inconvenience. Each unit shall be approxi-
mately equal as to numbers. The units shall each, at a time fixed
by the Board of Directors and prior to March lst, .1966, elect one
member to the Board of Directors. The Directors so elected shall,
at their first meeting, by lot, fix the term of one-third of the
Directors for one year, one~third for two Years, and one-third for
three years, and thereafter upon the expiration of the term of any
Director, shall elect a Director to serve a term of three years.

6(c) The Constituent Associations covenant and agree
that between tﬁerdate of the execution of this Agreement and the
filing of the same with the Secretary of State of Utah and the
Commissioner of Agriculture, if the same is approved by the members
that the associations will conduct their business in a good and
businesslike manner, and not incur any unusual obligations, and
will pay and discharge their current liabilities td the best of
their ability.

7{(c) The Constituent Associations further covenant
and agree to p;oﬁptly call a meeting of their members pursuant to
the laws of the State of Utah and the provisions of their respectiv
Articles of Agreement, for the purpose of approving this Agreement
of Merger, which meeting shall be called and convened at a time

-7
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not later than Forty-Five (45) days from date hereof. If the
membership of the two associations at said meetings legally ap-
prove this Merger Agreement, then and in that event, the officers
of the Constituent Associations shall each endorse hereon the date
of holding said meeting, and the number of members at sald meeting,
the number of votes cast favoring the approval of this Agreement,
and the merging of said associations, and this Agreement, with
Exhibit "C" only attached thereto, shall thereupon be filed with
the Secrétéry of the State of Utah and the Commissioner of Agri-
culture, and upon the acceptanée thereof by the Sécretary of State,
the Constituent Associations shall thereupon be ﬁerged, and Feder-
ated shall be merged into Weber, and the Articles of a Surviving
Association shall be those set forth in Exhibit “C" attached
hereto, and the affairs of the Surviving Associaﬁion shall there-
upon be conducted in accordance with the terms and conditions of
the articles of Association of said Surviving Association, and
this Agreement and the By-Laws of said assoclation, and all of the
membexrs of the two Constituent Associations by‘said act and the
approval of this Agreement, shall, instanter, become members of
the Surviving Association, subject only to the acquisition by such
rnembers of one share of common stock in the Surviving Association.
Thereafter'the Surviving Association shall become the owner of all
of the property of the Constituent Associations of every nature
whatsoever, whether it is personal, real or mixed, whether now
known or hereafter discovered, and the Surviving Association shall
become liable upon all the debts and obligations of the Constituent
Associations of every nature whatsoever, whether now known or

hereafter discovered.
-8-
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8(c) The ownership interests of the members of each of
the conséiéuent assoclations in their respective associations
shall be exchanged for ownership interests in the surviving
association as follows:

(1) Certificates of patronage, equity or any other
certificates héld by the members of the constituent associations
shall bé converted to and become certificates of patronage, equi-
ty, etc. of the surviving association, except that:

(2) Each member of Federated shall surrender a
certificate or_certificates having a value or aggregate value
of $100 or more. Upon the surrender of such certificate or
certificates, the shares of $100 par value common capital stock
of Federated held by such wember shall be converted to and beccnme
one share of $200 par value common capital stock of the surviving
association, without the necessity of surrendering such shares for
shares of the surviving association.

Should the certificate or certificates of
patrcnage, etc. surrendered by a member of Federated have a face
or aggregate face value in excess of $100, then the surviving
association shall issue to such membei its certificate of patron-
age having a face value equal to the difference between the face
value of the certificate surrendered or aggregate face value of
the certificates surrendered and $100.

(3) Each share of $10 par value 5% non-cumulative
preferred now éwned by members of Federated shall be converted to
and become one share of the $10 par value 5% non-cumulative Class
1l preferred stock of the sur&iving assoclation.

(4) At a subsequent date, the surviving association

will, upon request, issue to the members of Federated, its shares
-
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of common and its shares of Class 1 preferred in exchange for
the shares of Federated that have been converted.

(5) Each member of Weber shall:

' (1) Receive a share of the $200 par value
common capital stoék of the surviving association in lieu of part
or all of the patronage distribution to which such member is en-
titled for the fiscal year ended August 31, 1963. In the event
such a member is entitled to receive a patronage distribution in
excess of $200 for the said fiscal year, such member shall have
such excesé patronage distribution converted into a share or
shares of the surviving association's $10 par Qalue 5% non-
cunmulative Class 1 preferred stock and thus reduce to the extent
of such application the member's obligation to surrender for the
sald Class 1 preferred 24% of his outstanding certificates of
equity or patronage. In the event such a member is not entitled
for sald fiscal year to receive a patronage distribution of $200
or more, then said member shall surrender for cancellation a cer-
tificate or certificates sufficient in amount to entitle such
menmber to receive a share of the $200 par vélue common capital
stock of the surviving association. Should the certificate or
certificates surrendered be in excess of $200 in face value, then
such member shall receive a patronage cerﬁificate of the sur-
viving association equal in amount to the difference between the
value of the certificate or certificates exchanged and $200.

{(ii} Receive that number of full shares of
810 par value 5% nén-cumulative Class 1 preferred stock of the
éurviving association which shall be equal to 24% of each menmber's
total ownership interest. No fractional shares shall be issued

-10-
LAW OFFICES OF
MOFFAT, IVERSON AND ELGGREN
SUITE 1311 WALKER BANK BUILDING
SALT LAKE CITY 11, UTAH




and to the extent 24% of a member's total outstanding equity
interests cannot be equated with equal shares, it shall be re-
duced. Except as provided in Section (i) of this paragraph, each
such member shall surrender for canceliation a certificate or
certificates of patronage or equity having a value equal to or
in exXcess of the value of the number of full shares of Class 1
preferred each member is to receive. If the certificate or
certificates surrendered have a value in excess of the par value
of the number of Class 1 preferred shares he is entitled to re-
ceive, then such member shall receive a certificate of patronage
of the surviving association equal in value to the difference
between the value of the certificate or certificates surrendered
and the par value of the shares of Class ] preferred he is en-
titled to receive.

(iii) The members of Weber shall surrender for

the purposes specified in Section (i) and (ii), except as other-
wise provided in Section (i), certificates‘beéring a date of
issue nearest to the date of merger.

(6) ALl non=-certificated equities allocated on the books
of bothAthe surviving and disappearing associations to their
respective members shall become and be obligations of the sur-~
viving association and shall be paid in the order of the years
to which they are allocated commencing with those allocated to
the years which precede the effective date of the merger by the
greatest number,

9(c) If this Agreement fails of approval of either of the

constituent associations at a meeting called to consider the ap-

proval hereof, then and in that event, upon such failure of

T
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approval, this Agreement shall become null and void.

10(c) The Constituent Associations have caused this Agree-
ment of Mérger to be executed by their officers pursuant to
authority-vested in them by resolution of the Board of Directors
upon the dates hereinafter set forth.

ll{c) This Agreement of Merger will have been approved
by the membership of the parties hereto at membership meetings
especially called for the purpose of considering this Agreement
upon the dates, with members present in the numbers set forth,
with the vote of approval, all as set forth in the respective
Certificates hereinafter set forth.

Executed by the parties hereto pursuant to authorization

of their respective Boards of Directors this 3rd day of Cctober,

1963,
WEBER CENTRAL DAIRY ASSOCIATION
ATTEST:
. ]&fé
52;27/f:/f? ;i?‘f By: 4&” ,4% p/G/,/A/ -
il Its: Pregident
Secretary
FEDERATED MILK PRODUCERS
ATTEST: ASSCCIATION, INC,.
. N - ) / ,
e . ," 2 . ’ S .-.j' "’_,__ ! ’ :
(:%4‘-’) C’_// ,7 .///(:’;T*t:(,,&// By:. Ll LJZT (o Q , (%: < Lotin il g
Secretary Its: President e

ST

\

]2
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STATE OF UTAH )
, ) 5SS
COUNTY CF WEBER )

PARLIEY R. STEPHENS and L. GLEN GARRETT, belng first duly
sworn, depose and say that they are the duly elected, qualified
and acting President and Secretary, respectively, of WEBER CENTRAL
DAIRY ASSOCIATION, and that they executed the foregoing Agree=
nent pursuant. to authority of the Board of Directors of said

cooperative association.
/l///s(’/// -

Subscribed and sworn to before me this 3rd day of
October . 1963,

;<

e L
” ‘wiff T g
Notary Public ;
Residing at H .;:7/71 /'ﬂz:"' (,f ’é/

| My commission expires:

AV?»,‘/ 2/_4f;/%ﬁ

STATE OF UTAH )
) SS.
COUNTY OF SALT IAKE )

WALTER R. HOLDAWAY and ORAL G, STEWART, being first cduly
sworn, depose and say that they are the duly elected, qualified
and acting President and Secretary, respectively, of FEDERATED
MILK PRODUCERS ASSOCIATICN, INC., and that they executed the
foregoing Agreement pursuant to authority of the Board of Direc—
tors of said cooperative association. :

) .
o te- / / fr
RN G *“ a.:<bwﬁy

/C;UL(///K ﬁ¢f2fff«<//

Subscribed and sworn to before me Jthis _3rd gay of
Qctober ¢« 1963, o /

Notary Public
~Residing at: <, ./ oo /f%f/'

My commission expires:

///J,, / ‘J'/; /C/(' 4
4
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CERTIFICATE

This is to certify that on the gZ day of /Zékbv/i¢/

» 1963, at a duly convened special meeting
of the members of the WEBER CENTRAT, DAIRY ASSOCTATION, a Utah
cooperative, at which therc were 77 < members present, a resolu-
tion was duly presented, approving the execution of the foregoing
Agreement of Merger and the 2Amendment or Restating of its Articles
of Agreement, which resolution, when put to vote, was carried by

a vote of ék%# "ayves" and 3 "nays," which was an affirma-
tive vote of more than. a majority of. all members.

This Certificate is executed pursuant to the authority
given the undersigned officers by resolution of the members at
saild meeting. ’ . .

i YA
I\J/,/ /,"',7/ 7 C}’ = //v/‘ ”‘,4”/;’ 7va
; ey ;S AT
“\/ U President

ATTEST:

.‘/////Z—:-—- /er: %/'

Secretary

CERTIFICATE

This is to certify that on the 9th day of Novembex
+ 1963, at regularly convened special neetings of
the members of FEDERATED MILK PRODUCERS ASSOCIATION, INC., a Utah
cooperative, at which there were 313 members present, a resolu-
tion was duly presented approving the execution of the foregoing
Agreement of Merger, which resolution, when put to vote, was
carried by a vote of 307 "aves" and 6 “nays," which was
an affirmative vote of more than a majority of all members.

This Certificate is executed pursuant to the authority
given the undersigned officers by resolution of the members at
said meeting.

A
.

i ; _/Z'-A : / j .
&_ﬁf:’LZ§JLALTI S e N
President ,f?\
ATTEST: L

SR N

Secretary
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EXHIBIT "C”

ARTICLES OF ASSOCIATION
of

FEDERATED DAIRY FARMS, INC,

ARTICLE 1

Name

The name of this association, hereinafter called the Association,
shall be

FEDERATED DAIRY FARMS, INC,
ARTICLE II
Duration
This Association shall exist in the corporate form in perpetuity.
ARTICLE 1III

Principal Place of Business

The principal place of business of this Association shall be at Salt
Lake City, Salt Lake County, State of Utah, but it may have other offices and
places of business within and without the State of Utah, as the Board of
i Directors may deem advisable.
|

ARTICLE IV

Purgoses

'The Association is formed for the following purposes:

(a) To engage on a cooperative basis in the acquisition, handling and
marketing of dairy products of its members, or other producers, and of all
products and by-products of milk and cream, and to engage in any activity
in connection with the gathering, receiving, assembling, handling, grading,
testing, standardizing, packing, preserving, drying, processing, trais-
porting, storing, financing, advertising, selling, marketing, and distribution
of any dairy products delivered by its members or other producers or any
of the products derived therefrom and in connection with the purchase or
use by or for its members, or other producers, of supplies, machinery
and equipment, all in the capacity and on any cooperative basis that may be
agreed upon.

(b) To engage in any activity and to do and perform every act and
thing which will promote the dairy industry in general and the best interests
of the members of the Association in particular, including the obtaining of
greater efficiency in the production, distribution, processing and marketing
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of_dairy products, the stabilization of the dairy industry, and every other
thing that is necessary or desirable to the carrying out of the purposes of
the Association.

(c) To extend the facilities of the Association to all producers of the
Great Basin Marketing Area and the area adjacent thereto, which shall
include all producers of milk marketing the same in competition with milk
produced and marketed in the Great Basin Marketing Area and the area
adjacent thereto, having in view the general improvement of production,
transportation, processing, distribution and marketing of dairy products
and the general welfare of all persons engaged in said industry.

(d) To operate at all times on a cooperative basis within the meaning
of Sections 521 and 522 of the Internal Revenue Code of 1954, or any suc-
cessor provisions of the Federal Revenue Statutes of similar import and
intent, and the U. S. Treasury Regulations promulgated thereunder, so that
the Association will be considered an organization exempt from income tax-=
ation, under such section of the Internal Revenue Code and such regulations.

ARTICLE V
Powers

This Association shall have the power and capacity to act possessed
by natural persons, and may do each and every thing necessary, suitable
or proper for the carrying out of any one or more of the purposes or the
attainment of any one or more of the objects herein enumerated or conducive
to or expedient for the interests or benefit of the Association, and may
exercise all powers, rights and privileges necessary or incident thereto,
including the exercise of any rights, powers and privileges conferred by the
laws of the State of Utah upon ordinary corporations and cooperative mar-
keting associations generally, except such as are inconsistent with the
express provisions of the Act under which this Association is incorporated.
Without limiting or enlarging this grant of authority, it is hereby specifi-
cally provided that this Association shall have the following authority:

(a) To act as agent, broker, or attorney in fact for its members and
other producers, and for any subsidiary or affiliated association, and other-
wise to assist or join with associations engaged in any one or more of the
activities authorized by Article 4 hereof, and to hold title for its members
and other producers, and for subsidiary and affiliated associations, to
property handled by the Association on their behalf.

(b) To make contracts and to exercise by its Board or duly authorized
officers or agents, all such incidental powers as may be necessary, suitable
or proper for the accomplishment of the purposes of the association and not
inconsistent with law or these Articles, and that may be conducive to or
expedient for the interest or benefit of the Association.

(c) To make loans or advances or advance payments to members or
producer-patrons or to the members of an association which is itself a
member or subsidiary thereof; to purchase or otherwise acquire, endorse,
discount or sell any evidence of debt, obligation or security.
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(d) To establish reasonable reserves for any necessary purpose,
to accumulate surplus funds, and to create and maintain revolving funds
Or other similar funds which may be provided for in the By-Laws of the
é—‘xsslnjciation; and to issue revolving fund certificates as provided in its

y-Laws.

(e) To own and hold membership in or shares of the stock of other
associations and corporations and the bonds or other obligations thereof,
engaged in any related activity; or in producing, warehousing or marketing
any of the products handled by the Association; or in financing its activities;
and while the owner thereof, to exercise all the rights of ownership,
including the right to vote thereon.

() To acquire, hold, sell, dispose of, pledge or mortgage any
property which its purposes may require.

(g) To borrow money without limitation as to amount or corporate
indebtedness or liability, and to give its notes, bonds or other obligations
therefor and secure the payment thereof by mortgage or pledge or any form
of lien on any of its property in any manner permitted by law.

(h) 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 transferable instruments for any
purpose that is deemed to further the objects for which this Association
is formed and to give a lien on any of its property as security therefor,

(i) To deal in products of, and handle machinery, equipment,
supplies and perform services for non-members to an amount not greater
in annual value than such as are dealt in, handled or performed for or on be-
half of its members, but the value of the annual purchases made for persons
who are neither members nor producers shall not exceed fifteen per cent
(15%) of the value of all its purchases. Business transacted by an asso-
ciation for or on behalf of the United States or any agency or instrumentality
thereof, shall be disregarded in determining the volume or value of member
and non-member business transacted by such association,

(j) If engaged in marketing the products of its members, to hedge
its operarions.

(k) To acquire, own, and develop any interest in patents, trade-
marks and copyrights connected with or incidental to the business of the
Association,

(1) To allocate amounts to the account of a patron on the basis of
business done with or for such patron.

(m) To have a corporate seal and to alter the same at pleasure.
(n) To continue as a corporation in perpetuity.

(o) To sue and be sued in its corporate name.
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(p) To conduct business in this state and elsewhere as may be per-
mitted by law,

(@) To dissolve and wind up its affairs.
ARTICLE VI

Prohibitions

The Association shall not:

(a) Pay patronage dividends to non-members of the Association
(whether the income thus distributed is derived from patronage or some
other source) on a basis different than such dividends are paid to0 members

of the Association, or

(b) Charge non-members of the Association for marketing, pur-
chasing, or other services, on a basis different than members of the
Association are charged for such services, or

(c) Engage in operation for profit on its own account, as opposed to
operation on a cooperative basis for the account and benefit of its members,

or

(d) Market the products of producers who are non-members of the
Association in an amount the value of which exceeds the value of the products
marketed for members of the Association, or

(e) Purchase supplies and equipment for non-members in an amount
the value of which exceeds the value of supplies and equipment purchased
for members, and the value of supplies and equipment purchased for persons
who are neither members nor producers shall not exceed fifteen per cent
(15%) of the value of all purchases; business done with the United States to
be disregarded in determining the value of all purchases and the value of
purchases made for persons who are neither members nor producers, or

(f) Distribute proceeds of its business operations in any manner
other than in proportion to the basis of the business done with the Asso-
ciation by patrons, whether or not such patrons are members of the

Association, or

(g) Have any net income for its own account, other than that reflected
in the accumulation and maintenance of a reasonable reserve for any
necessary purpose, or

(h) Do any act or enter into any transaction which is inconsistent
with the concept of operation on a cooperative basis, as set forth in the
applicable Internal Revenue laws of the U. S, Treasury Regulations
promulgated thereunder, and which would result in loss of status as an
exempt farmers' cooperative thereunder. '
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ARTICLE VII

Stock Membership Corporation

(a) This Association shall have the following capital stock:

$200, 000. 00 divided into 1,000 shares of common
stock of a par value of $200. 00 per share;

$1, 200, 000. 00 divided into 120, 000 shares of

Class I non-cumulative 5% preferred stock of a
par value of $10, 00 per share;

$1, 000, 000, 00 divided into 100, 000 shares of Class
2 non-cumulative 4% preferred stock of a par value
of $10. 00 per share.

Each member of the Association shall own one and not more than one
share of common stock. Each share of common stock shall be entitled to
one vote. Common stock shall be non-transferable, and upon the registered
holder of such share ceasing to be a member of the Association as pro-
vided in the Articles of Association and By-l.aws, and upon said certificate
being presented to the Secretary of the Association, it shall be redeemed
by the Association for its par value. Any certificate which has not been
delivered within six years of the time that such holder ceases to be a member

+ shall be cancelled, and the holder thereof shall have no rights whatsoever

against the Association.

The preferred shares shall be sold by the Board of Directors to
whom and upon such terms and conditions as the Board of Directors from
time to time may see fit, but in no event shall any share be sold for less
than its par value,

In any year in which the Association has earnings, such earnings
up to and not to exceed SV of the par value in the case of Class 1 preferred
shares, and up to but not to exceed 4% in the case of Class 2 preferred
shares, of the issued and outstanding preferred shares, shall be paid to the
shareholders, said payment to be made on or before the eighth month fol-
lowing the close of the calendar year. Said payment may be in cash or in a
Certificate of Participation, as the Board of Directors may from time to
time determine, In any year in which there are no earnings, there shall
be no payment and there shall not be issued any Certificates of Participation
in lieu thereof. In the years in which the earnings are less than 5% of the
par value of the issued and outstanding shares, such amount as is earned
shall be paid or certificated and such amount as is paid or is certificated
shall fully and completely discharge the obligation of the Association to
the holders of such preferred shares. The annual audit of the Association’s
books and records shall be conclusive as to the amount payable on such
preferred shares. The Class 1 preferred shares and the Class 2 preferred
shares shall at all times be treated equally. All preferred shares are
callable at par after the lst day of January, 1966, and in the event less than
all issued and outstanding shares are called, then the called shares shall be
determined by lot.
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In the event of liquidation, Certificates of Participation and allocated
but uncertificated equities shall be paid first, and any amounts remaining
thereafter shall be allocated to the preferred shares to the extent of the
par value of the then issued and outstanding preferred shares, and any
amounts in excess thereof shall be paid to the holders of the commmon shares.

This Association shall be operated at all times and in all respects
on a cooperative basis for the mutual benefit of its members as producers,
and membership in the Association shall be restricted to producers (whether
natural persons, partnerships, or corporations) who shall patronize the
Association. The property rights and interests of each member in the
Association shall be determined and fixed after the payment of preferred
dividends, as hereinbefore provided, in the proportion that the patronage of
each member shall bear to the total patronage of all members, and there-
fore it is neither intended nor required that such interest shall be equal;
provided, however, that in determining the rights and interest of the members,
there shall be excluded all amounts properly allocable as preferred dividends
and all amounts that shall have been allocated to patrons in cash, merchan-
dise, revolving fund certificates, certificates of indebtedness, letters of
advice, or similar documents delivered to the patron, or in any other mannef,
whether notification has been made to each patron as to the dollar amount
credited to his account on the books of the Association.

(b) New members admitted 1o membership in the Association shall
be entitled to share in the property of the Association in accordance with the
foregoing general rule.

(c) Losses shall be first charged to current operating expense and
then ratable and proportionately between such departments as may be estab-
lished, against reserve funds apportioned on the books of the Association
to patrons, but not allocated to such patrons by disclosing the dollar amount
of such allocation, then to the credits allocated to patrons by the issuance
of such certificates, and in the last event the Association's obligations to
each patron of the Association shall be reduced proportionately.

ARTICLE VIII

Directors and Officers

(a) The powers of this Association shall be vested in a Board of
Directors, which shall consist of Forty (40) members until their successors
are elected and qualified, but not later than March lst, 1966, said persons
being as follows:

Name Address
Walter R. Holdaway R.F.D. #1
Provo, Utah
Welby W. Young Heber City, Utah
Thomas Q. Williams Centerville, Utah
Elvin Bunnell Lakeview, Utah

Ray D. Christensen Moroni, Utah
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Name

Ferris Fitzgerald
Eldred Fox

Leland Hogan
George Holmes
Melvin Homer
Verl]. Poll

Percy E., Randall
J. Eldon Swenson

M, P. Thain
J. Edwin Ure

Calvin Webb

R. Kirby Bench
Garth Ogden
DeVere Weight

Parley R. Stephens
James A. Ward

Alfred Bohman

James Colletti
James Davis

Leon Gardner

Heber Gibson

Ralph Robson

LAV QFFICES OF

Address

12550 South 600 East
Draper, Utah

770 West State Street
Liehi, Utah

Stockton, Utah
Heber City, Utah
Tremonton, Utah
Morgan, Utah

1920 North Fruitland Drive
North Ogden, Utah

8 West 1600 North
Qrem, Utah

Smithfield, Utah
Kamas, Utah

14747 South 1700 West
Riverton, Utah

Fairview, Utah
Richfield, Utah
Spanish Fork, Utah

P. O. Box 63
Henefer, Utah

Route #2
Brigham City, Utah

R.F.D. Morgan, Utah

1681 West Pleasant View Road
Ogden, Utah

1607 West Harrisville Road
Ogden, Utah

Honeyville, Utah

Route #1, P, O. Box 186
Ogden, Utah

3705 West 1975 North
Ogden, Utah
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Name Address

Lester Skinner . Nounan, Idaho

Ralph Ward Liberty, Utah

Harold Weatherston 300 North 1000 West
Clearfield, Utah

Doyle Archibald Bear River City, Utah

Ray Barker 2399 North Fruitland Drive
Ogden, Utah

Dewain Berger 2817 North 12th East
North Logan, Utah

L. E. Buhrley Huntsville, Utah

Seymour Godirey 5736 South Redwood Road
Murray, Utah

Herman Neilson R.F.D. #1, P, Q. Box 204
Ogden, Utah

Frank Rawson Hooper, Utah

Maurice Skeen R.F.D. #2, P. O, Box 466
Ogden, Utah

Oliver Tremea 179 South 6700 West

Ogden, Utah

Said Directors shall serve until their successors are elected and
qualified, but not later than May 1st, 1966. Any vacancy during said period
created by the death, resignation, or inability of any Director to serve shall
not be filled. Prior to January lst, 1966, the Board of Directors shall, by
appropriate resolution, create not less than Fifteen (15) nor more than
Twenty-One (21) units, Annually thereafter, the number of units and their
geographic boundaries shall be established by resolution of the Board of
Directors,

A unit shall be a group of members of the Association residing in a
common geographic area, and so situated that they have common problems
of production and can attend meetings in their geographic area with a mini-
mum of inconvenience, Each unit shall be approximately equal as to mem-
bers and volume of production. All members shall be assigned to some one
unit. The units so created shall each, ar a time fixed by the Board of
Directors prior to May lst, 1966, elect one member to the Board of Directors
which shall thereafter consist of not less than 15 nor ma e than 21 members.
The Directors so elected shall, at their first meeting, by lot, divide the
Directors into three equal groups, one group to serve for one year, one group
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to serve for two years, and the remainder for three years, and thereafter
upon the expiration of the term of any Director, shall elect a Director to
serve a term of three years.

The officers of the Association shall consist of a President, a Vice
President, a Secretary, a Treasurer, and an Executive Secretary, all of
whom shall be elected by the Board of Directors of the Association. The
President and Vice President shall be Directors of the Association, and the
Secretary, Treasurer, General Manager and Executive Secretary need not
be members. Any of such offices, excepr the offices of President and Vice
President, may be held by the saine person. The officers shall post such
bonds as may be required by tlic By-Laws of the Association. The Board
of Directors may create an executive committee of such number as shall
be fixed by the By-Laws, and may delegate to such executive committee
such authority and power as is usually delegated to executive committees
in similar corporations. Vacancies in the Board of Directors shall be
filled as provided by the By-Laws. Any Director may be removed for
cause at a special meeting of the members of the unit electing such Director.

ARTICLE IX

Meetings

(a) The annual meeting of the Association shall be held on some
date during the month of March or the month of April in each calendar year
as fixed by the Board of Directors. Notice of such annual meeting shall be
given to each member by mail. '

(b) Special meetings of the members of the Association shall be
held at such times and places in the State of Utah and upon such reasonable
notice in writing or by publication as the Board of Directors may prescribe -
in conformity with the applicable provisions of the Utah Statutes.

ARTICLE X
By-Laws

The Board of Directors of the Association may adopt and amend
By-Laws of the Association in conformity with the Articles and applicable
Utah Statutes and law. The members at any regularly and duiy called
meeting may amend any of the provisions of said By-Laws, and when an
amendment to said By-Laws has been effected by the membership as herein
provided, the Board of Directors may not thereafter amend or alter such
provision.

ARTICILLE XI

Amendments of These Articles

These Articles may be amended at any regular meeting of the mem-
bership or any special meeting called for that purpose by a majority vote
of a quorum present at said meeting. A quorum shall be the number
initially present at a duly called meeting.
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ARTICLE XIIL

Dissolut:on or Liquidation

In the event of dissolution or liquidation of the Association and the
winding up of its affairs, all moneys and properties shall be deemed general
assets and application thereof shall be made in the following order:

(a) First, in payment of all debts, obligations and liabilities other
than obligations and indebtedness represented by allocations to patrons in a
form consisting of notification to each patron as to the dollar amount credited
to his account on the books of the Association or any other special fund or
funds.

(b) Second, in payment, pro rata, of all allocations to patrons in the
form referred to in ""(a)" above.

(c) Third, in payment, pro rata, of all amounts apportioned to patrons
in the books of the Association, but which have not been allocated by delivery
to the patron of any form of notification of the dollar amount credited to his
account on the books of the Association.

(d) Fourth, pay to the holders of preferred shares the par value
thereof,

(e) .Fifth, pay to the holders of common shares the par value thereof.

(f) Sixth, any remaining balance shall be paid to the members of the
Association in proportion to their patroiniage of the Association,

ARTICLE XIII

No Individual Liability

No member of the Association shall have any personal liability for
the debts of the Association.

These Articles are prepared pursuant to and under the authority of
Title 3, Utah Code Annotated, 1953, and Chapter 6 of Title 16, Utah Code
Annotated, 1953, as amended.
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