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1. The name of the corporation is;

Osgood Grain, Inc.

If the corporation has been administratively dissoived and the corporate name Is no ionger
available for use, tha amendment(s) below must Include a change of corporate name.

2. The text of each article being amended:

EXPLANATORY STATEMENT: The corporation's Restated Articles of Incorporation dated
effective as of January 1, 1996 (hereinafter 1996 Restatement), is listed in the historic
corporate record. The 1996 Restatement was unanimously adopted by the Directors and
Shareholders on January 30, 1996. Further, it has been relied since that time as a governing
document. To preserve the charter's historical record, a copy of the 1996 Restatement is
attached hereto and made a part hereof. '

Notwithstanding anything to the contrary, the corporation's registered agent is to remain:
KIRK D POLATIS, 148 N BASSETT RD, IDAHO FALLS, ID 83402

3. The date of adoption of the amendment(s) was: January 30, 1996 (adoption), July 21, 2017 (reaffirmed)

4. Manner of adoption (check one);

The amendment consists exclusively of matters which do not require shareholder action pursuant to sec-
tion 30-29-1002, 30-28-1005, and 30-29-1008, Idaho Code, and was, therefore, adopted by the board of
directors.

[] None of the corporation’s shares have been issued and was, therefore, adopted by the
incorporator [ board of directors.

Approval by the shareholders is required and the shareholders duly approved the amendment(s) as
required by either Title 30, Chapters 20, 21, and 28, 1daho Code or by the Articles of Incorporation.
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UNANIMOUS CONSENT WITHOUT A MEETING
OF DIRECTORS AND SHAREHOLDERS
APPROVING ARTICLES OF AMENDMENT

THIS UNANIMOUS CONSENT is signed by all of the directors and shareholders of Osgood
Grain, Inc., an Idaho corporation (hereinafter the “corporationy”), each of whom hereby waives notice and

meeting requirements.

WHEREAS, those certain Restated Articles of Incorporation of Osgood Grain, Inc. dated effective
January 1, 1996 (hereinafter the “1996 Restatement™), were unanimously adopted on January 30, 1996, by
the then directors and shareholders of the corporation;

WHEREAS, the 1996 Restatement was included in the historic corporate record and relied upon
since its adoption;

WHEREAS, the corporation’s former counsel failed to file the 1996 Restatement with the Idaho
Secretary of State at that time;

WHEREAS, the directors and shareholders wish to now file the 1996 Restatement with the Idaho
Secretary of State with an explanatory statement and to keep Kirk D. Polatis as its registered agent;

NOW THEREFORE, the directors and shareholders unanimously adopt the attached Articles of
Amendment dated of even date herewith and authorize and direct Daniel T. Polatis to sign the same and
authorize and direct the corporation’s current counsel to file the same with the Idaho Secretary of State as

soon as practicable.
DATED this 21* day of July, 2017.
DIRECTORS: SHAREHOLDERS:

Daniel T. Polatis

INCEPTION INTEREST, L.L.C.

N oS

Kirk D. Polatis Kirk D. Polatis

RS S A

Larry/M. Shelton S

Larry M. Shélton, Manager



RESTATED ARTICLES COF INCORPORATION
OF

OSGO0D GRAIN, INC.

EFFECTIVE the 1st day of January, 1996, the Directors and
Shareholders of Osgoocd Grain, Inc., an Idaho Corporation, adopted
a Resolution to set forth the Restated Articles of Incorporation,
amending all of the Articles in their entirety, except the name
of the Corporation. The Directors set forth the Articles of
Incorporation as herein restated pursuant to Sections 30-1-59
through 30-1-64 of the Idaho Business Corporation Act, and in
accordance with the provisions of such sections the following
information is set forth:

We, the undersmigned natural‘perscns over the age of eighteen
(18) years, acting as all of the Directors and Shareholders of a
Corporation under the Idaho Business Corporation Act, having one
thousand and thirty (1,030) shares outstanding and one thousand
and thirty (1,030) shares entitled to vote, approved by unanimous
véte ori the 12th day of January, 1936, a resolution adopting the
following Regtated Articles of Incorporation for such
Corporation, amending all of the Articles in their entirety,

except the name of the Corporation:
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ARTICLE 1: NANE
The name of this Corporation isg: Osgood Grain, Inc., and the

address of the principal office is 148 North Bassett Road, Idaho

Falla, Idahc, 83402,

ARTICLE 2: DURATION

The duration of the Corporation shall be perpetual.

ARTICLE 3: PURPOSES
This Corporation is organized to do all things reasonable
and proper in the operation, acquisition and sale of assets and
investments.

a. This Corporation shall have all rights and powers
normally ascribed to and incidental to said basic purpose and to
business operations in general including, but not limited Eo,
raising capital and operating monies; entering into, perfoxming
and carrying out contracts; entering into joint ventures or
limited or general partnerships, and to act as a general partner
in one or more limited partnerships; acquiring, by purchase or
otherwise, maintaining, developing, improving, financing,
mortgaging, selling, renting or exchanging such real property,
equipment and other facilities as are needed by the Corporation;
and to undertake all business transactions, functions and
gervices ordinary and necessary to the business, as set forth
above, or any other lawful business authorized under the laws of

this State.
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b. This Corporation shall also have as its purpose the
pursuit and development of any other business opportunities that
relate to its bagic purpose, as set forth above.

¢. The Corporation may engage in any other lawful
activities providing that its Bylaws and/or records reflect

proper action permitting such activity.

ARTICLE 4: AUTHORIZED SHARES

The aggregate number of shares of common stock which the
Corporation shall have authority to igsue is tén thousand
{(10,000), having a one cent ($.01) par value. Each share shall
participate equally in the earned surplus and dividends of the
Corporation as well ag share equally in the distribution of the
asaets of the Corporatiom upon dissclution and termination.
There shall be one (1) class of coﬁmon stock.

Such common stock shall be divided into voting common stock
and non-voting common stock. Two thousand five hundred (2,500)
shares shall be designated as voting common and seven thousand
five hundred (7,500} shares designated as non-voting common. As
between the voting and non-voting common, the voting rights shall

be the sole difference.

ARTICLE 5: REGISTERED OFFICE AND AGENT
The name of this Corporation’s Registered Agent is Travig L.
Bowen, P.C., and the address of the Registered office ia 497

North Capital Avenue, Suite 200, Idaho Falls, Idaho, B3318.
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ARTICLE 6: DIRECTORS AND CUMULATIVE VOTING
The number of Divectors constituting the Board of DRDirectors
of this Corporation is three (3}, and the names and addresses of
the persons who are to serve as Directors until the next annual

meeting of Shareholders or until their successors are elected and

shall qualify are:

NAME ADDRESS
Larry E, Van Orden 1054 West 125 South
Blackfoot, Idaho 83221
Kirk D. Polatis 140 North Bassett Road
Idaho Falls, Idahc 83402
Larry M. Shelton 148 NortirBassett—Fond \%‘5‘\“?
Idahe—Fatie—Idaho—83402 8lulfs
. - =0
3

Such Directors are to be elected by cumulative voting, in that
each Shareholder shall be entitled to vote all of hig whole or
fractional shares cumulatively.

At each election of Directors, each Shareholder entitled to
vote at such elections shall have the right to accumulate his
votes and give one candidate a nuwmber of votes equal te the
number of Directors to be elected, multiplied by the number of
votes to which his or her shares_are entitled, or to distribute
hig or her votes on the same principal among as many candidates
as he or she desires. The candidates, up te the number of

Directors to be elected, receiving the highest number of votes

ghall be elected.

ARTICLE 7: REGULATION OF INTERNAL AFFAIRS

070755 -4-



The affairs of the Corporation shall be conducted as
follows:

a. The majority of the Directors may adopt Bylaws for
the Corporation which are consistent with these Articles and the
laws of the State of Idaho and may amend and repeal from time to
time any Bylaw as provided hereafter.

b. No contract, lease or other transaction between the
Corporation and any other corporation, and no other act of the
Corporation with relation to any other corporation shall, in the
absence of fraud, in any way be invalidated or otherwise affected
by the fact that any one or more of the Directoxs of the
Corporation is pecuniarily or ctherwise interested in, or are
directors or officers of such other corporation., Any Director of
the Corporation may vote upon any contract or other transaction
between the Corporation and any subsidiary or affiliated
Corporation without regard to the fact that he is also a Director
of such subsidiary or affiliated Corporation. Any Director of
the Corporation, individually, or any firm or association of
which any Director may be a wmember, may be a party to, or may be
pecuniarily or otherwise interested in, any contract, lease or
other transaction with the Corporation, provided that the fact
that he individually, or as a wmember of such firm or association
is such a party to, or is so interested in, any contrackt, lease
or other transaction with the Corporation, shall discloge, or
shall have been known, to the Board of Directors or by a majority

of such members thereof as shall be present at any meeting of the
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Board of Directorsg at which actionr upon any such contract or
transaction shall be taken; and in any case described in this
Article, any such Director may be counted in determining the
existence of a quorum at any meeting of the Board of Directors
which shall authorize any sguch contract, lease or other
transa¢tion and may vote thereat to authorize any such contract

oy transaction.

ARTTICLE 8: SPECIAL REQUIREMENTS FOR DIRECTOR ACTICN
Except with the affirmative vote of not less than fifty-one
percent (51%) of the total number of Directors constituting the
entire Board, the Board of Directors, or any committee thereof,
shall not have the power, or take any action the regult of which
would be to:

a. Amend, repeal or alter in any way the Articles of
Incorporation or Bylaws of the Corporation;

b. Merge or consolidate or agree to merge or
consolidate the Corporation .with or into any other corporation or .
corporations;

c. Liquidate, reorganize or recapitalize the
Corporation or adopt any plan to do so;

d. Isaue or sell any shares of capital stock of the

Corporation, or any options or rights to purchase any shares of

 capital stock of the Corporation, whethexr or not such shares have

been previously authorized or issued; and
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e. Declare or pay any dividends on, or make any other
distributions upon or in respect of, or purchase, retire or
retain any shares of the capital stock of the Corporation, or set

aside any funds for such purposes,

ARTICLE 9: SHAREHOLDER VOTE REQUIRED FOR PUNDAMENTAL CHANGES
The affirmative vote of holders of fifty-one percent (51%)
of the outstanding shares entitled to vote shall be necessary for

the following corporate action:

a. Amendment to the Articles of Incorporation;

b. Merger or consolidation of the Corporation;

c. Reduction or increase of the stated capital of the
Corporation;

d. Reductien or increase in the number of authorized

shares of the Corporatitn;
e. Sale, lease or exchange of the major portion of
the property or assets of the Corporation; or

£. Disgsolution of the Corporation.

ARTICLE 10: RESTRICTIONS ON TRANSFER OF STOQK
If (a) any two (2) or more Shareholders or Subscribers
owning stock of the Corporation enter into any agreement
abridging, limiting or restricting the rights of any one (1} ox
more of them to sell, assgign, transfer, mortgage, pledge,
hypotliecate or transfer on the books of the Corporation, any or

all of the stock of the Corporation held by them, and if a copy
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of said agreement shall be filed with the Corporation, or if (bj
the Shareholders entitled to vote shall adopt any Bylaw provision
abridging, limiting or restricting the aforesaid rights of any
shareholders, then and in either of such events, all certificates
of shares of stock subject to such abridgments, limitations or
restrictions shall have a reference thereto endorsed thereon by
an Officer of the Corporation and such stock shall not thereafter
be transferred on the books of the Corxporation except in
accordance herewith, or with the terms and provisions of such

agreement or Bylaws, as the case may be.

ARTICLE 11: PRE-EMPTIVE RIGHTS

The authorized and treasury stodk of this Corporation may be
issued at such time, upon such terms and conditions, and for such
consideration as the Board of Directors shall determine.

Shareholders shall have pre-emptive rights to acguire
unissued shares of this Corporation in the manner and subject to
the limitations prescribed by this Article, and not otherwise.
Before the Board of Directors shall issue any unissued shares of
‘thig Corporation, authorized in these Articles or by later
amendment, it shall notify each Shareholder of the propopsed
igsuance of the terms and conditiong under which the shares are
proposed to be issued. For 2 period of thirty (30) days after
the giving of such notice, any Shareholder shall have the rights,
on the same terms and conditions as ig stated in the notiée, to

acquire such portion of the shares proposed to be issued as the
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shares held by such Shareholder bears to the total shares issued
and outstanding at the time such notice is given, such right to
be exercised by giving notice of such election to the Corporation
at its registered office. If any Shareholder does not give
notice of his election to acguire such shares within such thirty
(30) day period, the shares may be issued to others, but only on
terms and conditions no more favorable than the terms and
conditions stated in the notice to the Shareholders. Except as

provided for above, no other pre-emptive rights shall vest in any

Shareholder.

ARTICLE 12: LIMITATION OF PERSONAL LIABILITY OF DIRECTCRS
AND INDEMNIFICATION
Directors of the Corporation shall have no personal
liability whatsoever to the Corporation or its Shareholders for
monetary damages for breach of fiduciary duty, except liability:
a. For any breach of the Director’s duty of loyalty

to the Corporation or its Shareholders;

b. For acts or omissionsg by the Director not in good
faith or whiclh invelve intentional misconduct or a knowing

violation of the law;

a. For actions under Idaho Code Section 30-1-48 or

its guccessor provisions; or

da. For any transaction from which the Director

derived an improper personal benefit.
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The Corporation shall have the power to indemnify, to the
maximum extent permitted by law, by express provision in its
Bylaws, by agreement or by majority vote of either ita
Shareholders or disinterested Directors, present or former
Shareholders, Directors and/or Officers, agents, and/or employees

of the Corporation.

ARTICLE 13: NONASSESSIBILITY

Shares of the Corporation shall not be subject to assessment

for payment of debts of the Corporation.

ARTICLE 14: RIGHT TO AMEND
The Corporation reserves the right to amend, alter, change
or repeal any provigion of these Articles, in the manner now or
hereafter prescribed by law, and by these Articles; and all
rights and powers conferred herein on Shareholders and Directors

are subject to this reserved power.

ARTICLE 15: WAIVER OF CONFLICT OF INTEREST
‘The parties to this Agreement acknowledge that this
Agreement has been prepared by the Law Offlces of Travie L.
Bowen, P.C. {(hereinafter referred to ag the "Law Firm") on behalf
of the parties hereto. There ig an inherent potential for
conflicts of interest among the parties to this Agreement because
this Agreement establishes the rights and obligations of sach of

the parties to this Agreement. Due Lo such potential conflicts
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of interest, the Law Firm has advised and hereby advises each of
the parties that it would be in their best interest to obtain the
services of their own independent legal counsel to review this
document. Notwithstanding the fact that the Law Firm has
prepared this Agreement and has provided legal advice to one or
more of the parties in preparation of this Agreement and in
related matters, the parties hereby waive as evidenced by the
execution of this Agreement any potential conflicts of interest
that may arise as a result of the above actions by the Law Firm,
whether or not cne or more of the parties to this Agreement may

have consulted with separate legal counsel concerning this

Agreement .

o~ IN WITNESS WHEREOF, the Parties have hereunto set their

hands and seals this 30 day of '3% . . 139 .

DIRECTORS:

A
4. Cm, (3 _
arry E.[Van Orden

Kixrk D. Polatis

S S,

Larry M /Shelton o
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P O amend TR L

Daniel T. Polatis

Richard D. Polatis

Kk D . Ot

Kirk D. Polatis

< ik

Larry M. 8 elton
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CONSENT OF REGISTERED AGENT

T hereby consent to appointment as the Registered Agent

of Oegood Grain, Inc.

REGIBSTERED AGENT

Trgzls L. Bowen, President

On this day of
undexsigned, a Notary Pub / g
appeared Daniel T. Polatigsy” known to mé to be a person whose nhame
ig subscribed to the within instrument, and acknowledged to me
that he executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certlflcate
wrltten

r—u—-—_—--—-ﬂ--_-'-

FF‘

{
i.;-'
GG
t

I
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STATE OF % }

:868.

COUNTY 03§22g%¢uuxf*~ )

on this 32 day Of.\j"’""%w'} ' 19‘9 é before me, the
undersigned,; a Notary Public in and Yor said State, personally
appeared Larry E. Van Orden, known to me to be a person whose
name is subscribed to the within instrument, and acknowledged to
me that he executed the game.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first
Wlit tenn. o

T e o Notary Public,
e Residing at:

Commiss‘ion Bxpires: /11 A ™ 7

STATE OF "5;?

188.

COUNTY OF/ d N
‘ ’ Earyer-d .

Onn this 3_{.:?_ day of J Gty . 1-'_9?_‘(., before me, the
undersigned, a Notary Public in and for said State, perscnally
appeared Richard D. Polatis, known tc me to be a person whose
name ig subscribed to the within instrument, and acknowledged to
me that he executed the same. '

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and yeaxr in this certificate first

writtén.
_rj';,

A Notary Public Jo, Sam
T Residing at: & s 2/

Commisgion Expires: {M
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-~ STATE OF Gl ls )
) _ 185,
COUNTY OF %M )

on this 340 day of<) fetessmn— ] 192(3 before me, the
undersigned, a Notary Publie¢ in and ffor said State, personally
appeared Kirk D. Polatis, known te me to be a person whoge name
is subsgcribed to the within instrument, and acknowledged to me
that he executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first
wr ittt

LT Notary Publlc
e ' Residing at: ¢

Comnission Explresazfza__éa__:)

STATE OF Srﬁp‘/é"\.) )

‘lﬂ\ HE=2 N

COUNTY OF\J/‘%‘Wv‘-———' )
On this 30  day cféjath»*ﬂ*ﬁ . 1922% before wme, the

undersigned, a Notary Public in and for said State, personally
appeared Larry M. Shelton, known to me to be a person whose name
is subscribed to the within instrument, and acknowledged to me
that he executed the same.

"IN WITNESS WHEREOF, I have hereunto set my hand.and affixed
my official seal the day and year in this certificate firxst
written. '

Notary Publicy,
Residing at: A

;Qf - o - Commission Expires: /i_Iié__g:j
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STATE OF

COUNTY OF

e : ; P Ld—_, 19% before me, the
undersigned, a Notary Publi n and f@y said State, personally
dppeared Travis L. Bowen, kpbOwn to m¢ fo be a person whose name
is subscribed to the withif instrument, and acknowledged to me
that he executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in tcertificate first

written.

ﬂ--l——---"

&gwgﬁnme |

Utah 84310
m%’o?npt slon Exp!r:rs I
S&(o at ULJ1 d

I——--—lﬂl-lﬂ‘-——-
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