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CERTIFICATE OF AMENDMENT OF
~ ARTICLES OF INCORPORATION
IBh Ha BASTERS |
1, BESKAECORTI®, Secretary of Staie of the State of Idaho, and legal eustodian of the

corporation records of the State of Maho, do hereby certify that the

JERCME COOPERATIVE MMY

' a corporation organized and exutmg under and by girtue of the laws of the State of l'daho, Jiled

in this office on the mutmﬂa . day of April 1948,

original articlea of nmendment, as provided by Sectiong '39-145. 29«148 lnt! 222008, . :;cd;,

fnoressing tlzt Oapitsl ttwk to W.OOO«W, of Ithiah m.m.oa h to h Commen

ltwk. divided Wto ts.oca nham ol yer valus of 01.-00 sash, md pzvs,wo.so is %o

ba ‘Pr‘ohrm Stock, li-riaof! dnto BEOC ghares of par value of $50400 mh

and that the said articles of emendment contain the statement of facts required by law, and are

m film roll

recorded m Yook of Record of Domestic Corporatwru of the State of ld.'aho

ngly.

1 THEREFORE FURTHER CERTIFY That ‘llhﬂ MM’.‘! lllﬂ boen sxendsd tccu'dw

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
| the _Creat SMI of the State, Do:ne at Boise City,
the Capitaf of ;ldaho, this mtmth day

of  April , in the yczmr. of our Lord

one thousand nine hundred forty £iva ’

and of the Independence of the United States of

America the One Hundred Bixty-nine

Secretary of State.
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GERTIFICATE QF ADOPTION OF AMENDED ARTICLES OF INGOEPORAEIGN‘OF
JHROME. GOOPERATIVE GREAMEHY
KNOW ALL MEN BY THESE PRESENTS:
That the undersigned, A, H. Jagéls and'ﬁoy.D;ﬁmithﬁab
hereby ecertify: | | - o
First: That at all times herein mentioned they have beén'
end now are, the duly elected, qualified and'acting-rresidenfi
~and Secret&ry,-respectively, of the Jerome Cooperative Gream;ry,
a‘nbnpprorit, dooperatife merketing essociation duiy organizéd
end exlsting under the "Cooperative Marketing Act", of the Sfate |
of Idaho. | | N . |
Second:  That after appropriate proceedings duly had end
taken in the manner and form reqﬁired by lew, and as hereinaftér

et forth, the ‘Articles of Incorporation of said Association have‘

A
iszf" .

been amended to read as rollows, to-wit.
AMENDED ARTICLES OF INGORPORATION OF JEROME COOPERATIVE
‘Tﬁﬁﬁﬁﬁﬁ? R

KNOW ALL MEN BY LHEE:'E PRESENTS:
TICLE 1 |
That the neme of the Aslociation is, and shall son~ %j‘i
tinue to be, JEROME.COOPERATIVE CREAMERY. S
ARTICEE ll.
That the purposes for which the Association was =
formed, and is to be conducped and operated, are: o
| Aea) To_establish,fcarry,on,-and'egnduct;é;p:ocesé- 5
ing, menufacturing end merketing busioe ss and agency, with ade--
énate facilitieé through which milk, cream and other dairy, .-~
ranch and rarﬁ.prddﬁcté_may be received; stahdardiied, proQ
gessed, prepa;edirof:maikét end marketed on'a non;profit, co-
_operative basis, at a minimum of expense, and, through the ex-
tension of markets the elimination ot speculation and waste and

other available means and methods, to advantageously gerve both




producers and consumers.,

(b} To foster the production of milk and its_subse—

quent care in Sucn'mannsr as-to assure the delivery to the con-

gumer of standardized and wholesome pure milk, butfer, ice eream,, 2

cheese and other delry products; to foster and assist in procur-.

ing effective and desireable legislation to prdmbte the dairy .

industry, and to_pro?ide adequate laspection service for the
maintenance of quality standards,

{c) To-receive,;hgndle,_pack, store, distribute,
sell, market and traffic in miik, Qream.and other raw and fin-
ished dairy products and by-products or‘whatever_kind. |

{(d) To process and manurecture butter, cheese, ice
cream and any and all other dalry proaucts and hyprbducts, and
otherwise deal in and. with the seme. :

(e}  To engage in any activity in connection with
the produbtion, marketing, selling, preserving,-harvestiag,
drying, processing, manuracturing, canning, paeking, storing,
grading, handling or utilizatlon of any and all agricultural
products produced by its member or non-member patrons, or the
manufacturing or marketing of-the,by-products thereor; or in any
activity in connection with the pﬁrcnasing, hir;ng, manufactuf-
ing, selling or usé,‘to,by or for its-member end non-member pe-
trons, of supplies, mechinery or equipmeat; or in the financing
of any such activities; or in any one or more of the activities
; specifieé'in nhesé-Amended Arﬁicles;or Incorporation. _

(f)‘ To establish, mainfain, opérate and carry on, 7
agencies for the trensaction of 1ts own business, as agent, gt
broker or attorney-in-ract for its member and nop-member patrona
' 1h connection with marketing operations, purchases, sales, or
otherwise; to make and enter into marketing agreements and con=-
tracts and to arfiliate—with,:&cquire membership in, or act
through any otﬁqr gaéoeigtioh,:cégporatiqn cr.aéenqy for‘thé_f
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cooperative and'more'econoﬁical“oarrying on of its business, and |
‘marketing end other operations, and as an inoident thereto, to
assume and discharge any and all required oontraotual affilia-
tion, membership and other obligations, including the contribu-
tion of funds and capital. o

(g) To make and enter in#o-marketing egreements aod ooo;ﬂ,m |
tracts with'momber and non-member yatrons in such manner &nd form
and for such period of time as may be.permitted_by law, requir-
ing delivery to the Association or its order, of all or any speci-

fied portion of their agricultural:products or specified commondil
ties. _ |

(k) To purchase or otherwise-acqui:e, own, hold, lease,
mortgege, sell, and otherwise deai in andIWith real propefty.
of every kind, nature and description, deemed essential or con-
venient for the aceomplishment of eny legitimate purpose of the
Association, and to build oconstruct, secure and meintain the
neqessary orfioes,-plants_and buildings, and to properly equipﬂﬂ/
the same, _

(L) To purohase or otherwise acquire, and to own, hold,
sell, transrer, pledge and otherwise deal in and with personal
- property of every kind, pature and description deemed essential |
or oonvenieot for the accomplishment of any legitimate purpooé
of the Association, including, omong all other kinds, shares of
the capital stock, bonds, certificates or interest and member-
ships in any oorporation‘or gssociation engaged in anyorelated |
activity, or in the flnancing thereof, or in the-financing, hande
ling or marketing of any of the products handled by the Assocla-
tion, and while the owner and holder thefeof, to éxercise'all_w
the rights and incldents of ownership, including the right to
vote such shares of capital stock or memberahips and to assume
and discharge all the obligations of the wtocknolder or member.

(;) To borrow and loan money, make advances to 1ts |

e




members or otbers"bo guarantee performance and peyment for 1t~ .
self or for otherws; to ‘execute its bonds, notes, bills, mortgages,
deeds of trust and other evidences of indebtedness, and to hypo-
thecate, mortgage or- pledge any or all of its property, ‘both real
and personal, and also any of the products hendled by its member
and non-member patrons, or'the avails thereof, as security rer 3
moneys borrowed, or for aeny other of its obligations, liabilisies
or debts or to finance any of its legitimate activities.

(k) To establish, build up and meintain such capital
and other eppropriate funds and_:eserves,.as may be deemed essen%
tial or advantageOus for use or investment by the Association in
the oonduct.of its busihess or the eccamplishment of any of its
'1lesitimste objeots'and purposes, all upon sueh terms and condi-
tions as mey be authorized.snd_pesmitted'bj law, and subject only
to such conditions and iimitations &3 mey be imposed by law or
contalned in the By-Laws of.the.ASSociation. .

(1) To apply for, bake out, establish, acquire, develop
use, own snd dispose or, trade merks brands, copy rishts and
patents that mey pe neoessary,_oonven;ent or.desirable for fur-
thering eny of the puiposes for:whioh'the‘Associetion is formed
end conducted, and to meke rules and_;egoletions wibn reference
to the use thereof, and from tiﬁe to time to change, modify or
repeal such rules or regulations. ;

(m)}) To make aod enroroe, pursuant to appropriete By-
Law provisions, such rules and regulations governing or pertein- .

ing to the use of its facilities, the rendition of service and

the conduct of business and operations,-as may be deemed nec- -

€ssary or convenient for the fair end equitable operation of the
Association; to determine charges to be made from time to tinme for
marketing or otber service, oper ating expense and losses* the
establishment end.maintenance -of expense and capital reserves,

and other finaneial reqnirements of the sssooiation' the means

o d
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and methods of cdllection thfough.rétentian orfmarketing rstﬁrns,
essessment or otherwlise; the emount of available funds %oTaeidiS—
tributed from time to time_to-member and non-member patrons; to
determine thé respective rights and interests of member and non-
‘member paﬁrons in ell funds of the Association and all ethe:S
- pertinent matters. | o |

(n) To extend the.use of its facilities to memﬁer
end non-member patrons alike, render service and conduct its?busi-
ness and operations:at cost and on a non-profit cooperative ﬁasis
without profit to the Association as such., The right of the As-
sociation to thus extend and provide its facilities, render ser-
vice and conduct business rbr non-members being hereby expressly

confirmed and authorized subaect only to tha conditions, limita-

tions end restrictions 1mposed by law or contained in its By-Laws.'

{0} The above enumerated purposes shall also be
considered as é statement of powers and the Assoclation may do_dw
each and everything auitable or proper for the accomplishmsnt or
attaeinment thereof or conducive to, or expedient for the inter-
est or benefit of the Assoclation and its member and nog—mgmber
patrons, end shall have and possess all powers, rights and pri-
vileges necessary or incidentel to the purposes for which itzis
organized, or to the activities in whnich 1t is to be‘engaged{
in addition theieto the Assoeclation ahall'havg,'and mney exer&i&e_

eny other or further rights, powers and privileges ag are accor-

‘ded by law to cooperative marketing associations, or granted oy

| -

i

law to ordinary corporations and not 1nconsistent with the'expreagfw‘

provisions of lew upder which it is organized; and it may conduct

its business and oﬁerations and exercise any of its rights; powers'

or privileges, either within or outside the State of Idaho, and

may contract accor&ingly, all to. the seme eztent and as rully as

& natural person.might or could do, subjeet only to such restric-

tions and limitatians as may be imposed by law or caontained in
-Bm




- its by-laws, anﬁ'ﬁhe'furthér.limitation that regerdless of any
provision heréin, or in its by-Laws éontained, 1ts business
and operations shall alweys be conducted on a cooperative non-
profit basis_anﬁ without profit to the Association or its mem=~
bers and stockholders as such. | -~
| ARTICLE ITII
| ~ The location and pqst‘orfice address of the regiéter-
ed office of the Association and the piace where the principal
business of the Association will be transacred is City of Jerome,
Jeroms County, State of Idaho,
ARTICLE IV
That the term for which the Association is to exist
shall be firty_(so) years from and efter the date of 1t§ in-
corpdration. I |
| | ARTIGI.E~V
The authorized capital stock or this Association
shall be Three Hundred Thousand {§300,000.,00) Dollars, of which
$25,000.,00 15 to be Common Stook, divided into Twenty-five Thou-
sand‘(25,000) shares of the par value of One‘(ﬁl.OO) Déllar :
each, and Two Hundred Seventy;five Thousand ($276,000) Dollars
is to ve Preferred Stoock, divided into Firty-five Hundred (5500)
Shares of the par value of kifty ($50.00) Dollars ‘each, the
following being a statement of the nature and extent of_the
rights, preferences and privileges granted; and_the restrictions
iﬁposed upon, each olass of stock: = -
| Preferred Stock
The prererred stock 18 to be issued end used primari-
ly for the purposa of rinancing the Association and may be ewn—
ed and held by any person, partnership or corporation, whether

or not a producer ot asricultural products and may be called in

e

g

for redemption and retirement at the par value thereof at such
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time or times, and upon such terms and conditions, as may be fixed:
and determined by the Board or Directors pursuant to apprqpriate
By-Law provisions and set out on the preferred stock certificate.
If called, rega:dlass of surrender of the stqckfcertificates evi-
dencing the shares celled, the calléd shares shall'be éonélusiie-
ly deemed to be cancelled and retired and no longer cutstending
from and after the dates fixed in the call for such surrender.
The preferred stock is, and is to be; & non-voting

stock end the holderé-of the preferred stock as subh éhall,not L
be entitled to notice of ény meetings of the Association, or to
have or exercise any voting rights or privileges, but they shall
be entitled to ieceive interest or dividends at a rate to be fix-
ed by the Bdard of birectors, not to exceed the rate of six (6)
per cent, per annum, curulative from the date of issuance, as
shown on the certificate and payable annually; |

" In the event of final liquidetion, dissolution or
" winding up of the Assﬁcietion,uthe holders of record of'all out~
standing shares of preferred stock shall be entitled to be paid

in full the par value of such shares, together with all accrued

I

and unpaid interest or dividends thereon, if any, before any dis-
tribution of the capital reserves, or other funds or assets of.
the Assoclation be made to the holders of the common stock or to
member or non-msmbef patrons, regardless of whether or not such
interest be certifled.

The Association, at its option, may, but shall not
be required to converﬁ the whole,'or any part of its eapitalf
funds and reserves ihto preferred stock at such conversion value
and upon such terms and conditions as may be fixed and.determinEd
by the Board of Directors through appropriate resolution pur-
suant to its By-Laws.

gomon Stock |
Tne common stock is and is to be the voting stockﬂvﬂwmw
-.-‘?—




of the Assoclatlion and may -be issued,.owncd‘anﬁ held only by duly

qualified members of the Asscciation engaged or interested'in the
production of milk or other agrlcultural products, and as prcvi-
ded by law and the By-Laws of the Association, no person to own
lor hold more than one share of =« ccmmon stock. The common stock
certiricate shall algo serve as a certificate of membership in
the Association and shall entitle the holder ‘thereof to heve and
.exercise all membership rights and privileges.

The terms "member" and "common stockholder", es

imirmpar st

used in these Articles cf_Incciporaticn, are'interchahgeable and
each shall mean and 1nclcde poth member and eommon stcckhclder,-
unless otherwise required ty thc-ccntext. _

The voting ﬁower of the common stockholders and mem-
bers of tnis Asscciation shall De eqnal and each shall be enti-
tled to have and exercise but one vote,

The common stock shall not be transferrable and
'may be called in for redemption and retirement at the par value

- thereof at such time or times, and upon such terms and condi-
tions, as mey be fixed and determined by the Board of Directors
pursuant to appropriate by-law provision and set.out in the Coq:M
mon Stoek ccrtificate. it callcd, icgardless of surrender of
the stock certifiocate evidencing them, the called shares shall
be conclusively deemed to be cancelled and retired and no longer

outstanding from and after ithe date'fixed in the call for sur-

render, | _ s S _
The.holders of common stcck' es éuch. shall not be
entitled to interest or dividends on such stock but in the event
of the final 1iquidation, dissolution or. winding up of the. As- |
sociaticn the hclders or record or all outstanding shares of coms
mon stock shall be entitled-to be pald in full the par-value
of such snares before any aistribution of capital reserVes or

cther funas or assets cf the Associaticn be maae tc membser or

e
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nonpmember-patrons; regardless of whether or not;suoh:inteéest
be certiriedic
Final Distribution _
Upon final liquidation, distribution, and winding up |
-of the Association, after distribution and payment %o the holders
of record of all outstanding shares of prererred and eommon stook
the amount to which they are entitled pursuant to the roregoing
provisions of this article, the holders of the preferred and com-
mon stock, as sucn, shall not partieipate to eny extent wnatso-
ever, either @irectly or indirectly, in the distribution of the
remaining funds and assets of the Assoclation, all of waich snall
be distributed to the member and non-member patrons of the Asso;;#
i&tion according to their respective end proportionate righte
and interests as theretofore certified or then determined from
the books and records of the Association.
| | TICLE VI =~
| The capital stock of ‘the Association, both common and
preferred, shell be nonaassessiblé‘and no stoekhblder, member_or_
patron, shall be personally liasble to c¢reditors for the payment
of any of the debts,.liabilities orx ooligation of the Associetioh,
Nothing herein contained bowever shall be construed as a limita-
tion on the right of the Association to collect from its member —
- and non-member patrons, through retention of marketing returns,
aggsessmenta or otherwise as elsowhere herein or in its By-Lews prg
vided, sncn emounts as may be deemed necessary and-ossontial':rom
time to time to meet the financiel reqnirements of the Assocle-
tion and as authoiized under-appropriate.By-Law provisions, such
right being hereby expressly confinmed._ ' |
| - A.RTIGLE VII
The gpverning body‘of the Association snallﬁbe a
Board of Directors whion must be not less than five (5) and may
be any number 1n exeess tnereor as: provi&ed in the By-Laws. Sub-
_ga'
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‘Ject only to such limitatioﬂsfand restrietions as may be 1mposed
by lew, the Association shall have the right to prescribe through
its By-Laws for fixing, and rrom.time to time changing, the auth-
orized number of directors, their qualifications, resPeetive terms;
and the time and manner of their election, as well as all other
thlngs pertaining thereto.
ARTICLE VITI

That the Association threugh_appropriate provision contain-
ed in its By-;ewe, may provide for eny other matter or thing per-
mitted by law and uot in oonfliet with these Amended Articles of
Incorporation, and each'cemmon stockholder and member of the As-
sociation through acceptiﬁg a common stock certificate evideneing
membership herein, shall thereby be and beceme bound by, and agreﬁm
to comply with, each, every and all obligations imposed under_thesT
Amended 4rticles or_Incorporaﬁion_&nd'agy By-Lews adopted pursu-
ant thereto, incluéing any membership marketihg agreement or agree<+
ments incorporated in the By-Laws, and.ﬁith any aﬁd ell changes
end amendments subsequently adopted andeall pertinent rules and
regulations of the Associastion heretofere or hereafter made appli-
cable to members. |

AKTICLE IX ],

- ‘the Associetion reserves the right to anend, alter, change
or repeal any provision contained in these Articles of Incorpora-
tion, in the manner now or hereafter preScribed by law.

Third: That said amended Articles of Incorporation were first __
duly:approred by the affirmEtive vote of ﬁore than two-thirds ef
the directors of the Association, to-wit- by the affirmative vote of
eight diregtors at a meeting of the Board of Directors duly noticeq,
held and convened on the 3rd day ef Mhrch 1945 gt which meeting .

there were at all times present and acting eight (8) directors-

«10-
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the total authorized number of-directors of tne.Assqcietion being
eleven (11) in ell, and the number present and acting at seid
meeting constituting more than a quorum of the members of said |
Board; that tnereafter-said ‘amended Artioles of Incorporation -
were duly adopted by the affirmative vote of more than two-tnirds
of the stockholders of the assooiation present at the regular
annual meeting of the stocknoldens of the Association, duly and
legally notioed, neid-snd convened onthe 27th day'of March, 1945,
at which meeting there were at all times present and aoting more
than & qnorum &s speciried 1n.tne By~Laws of the Association to-
wit: Ejghtvya= tigg stocknolders' that the By-Laws of the Asso-
ciation provided tnet at any meeting or the common stockholders
twenty-five (25) common stockholders present shall constitute a

quorum for all purposes and the said amended Articles of Incorpora

tion have been edopted at said meeting by the unanimous vote of ;ﬁ
all stocknolders present at said meeting. The said amended Arti- '
cles of Incorporation were thereupon deolered duly adopted,zand
the president and secretery of the Assoeiatienumnnaautnorized and -
directed to make, execute and ecknowledge this certificate under
the corporate seal of the Association, certirying to the same and
to cause such oertifioate to be riled and recorded in the manner
required by law. o
_ IN WITNESS WHMHEOF the Undersigned A, Hs Jagels

and Roy D, Smith, as President end Secretary respectively of said
Association, nave caused the foregoing Amended Articles of In-
eprporetion to be prepered in triplicete originels witn tne cor-

. g

porate seal of said Amsbotation affized thereto, of which this
instrument is one, setting rorth the eaid Amended Articles of
Incorporation andtneiredoption and ere signing anﬂsuuséing to the\'

“l)l~




of March, 1945.

same, all in the'manner and form“rQQQired by law this 27th'day

TR - . be refary of Jerome cooperative
S _ Greamery

STATE UF IDAHO, |
- 88.
county of Jerome,
A.H JAGEL& and RﬁY D, SMITH, velng first duly sworn
deposes, according to law, on,oath, seve:ally.depose.andfsayz
_ Thaﬁ‘at all timés hereiﬁ mentioned they wére-and‘now .
are respeeti#ely the Presidant and Secretary of the Jerome c°'h~~w'
operativéIUreamery and have‘sighed and sworn to the'fofegoing 
eertifioéﬁe éetting forth the Amended Antieles or'Incorpoéation
of sald Association and the adoption thereof as such President
and Secretary, that they have read the foregoing eertificate,
including the Amended Articles of Incorporation of said Assoe
clation therein set forth and know the contents thereof and

that the statements therein contained are true.

March, 1945.

otary Pub ¢ for the
Idaho, Residing at Jeroms._




