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CERTIFICATE OF INCORPORATION
OF

H & 5 DAIRY, INC,

1, PETE T. CENARRUSA, Secretary of Siate of the State of Idaho, hereby certify that

duplicate originals of Articles of Incorporation for the incorporation of the above named

corporation, duly signed pursuant to the provisions of the ldaho Business Corporation Act, have

been received in this office and are found to conform to law,
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ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate of

Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

Dated: May 17, 1990

SECRETARY OF STATE
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ARTICLES OF INCORPORATION
OF
H & 8 DAIRY, INC.

Ve, the undermigned natural parsons of the age of 21
years or more and citizens of the United States of America,

for the pursnlo of organizing a corporation pursuant to the
laws of the State of 1daho, do sdopt ths following Acticles

of Incorporation for such corporation:

ARTICLE I o
=
NAME OF CORPORATION = “
— ﬂfr
The name of the corperation shall be H & 8 Dairy, The.
I
ARTICLE 1I w
DURATION ~

The existence of the corporation shall be psrpestual un-
less dissolved according to law.

ARTICLE III
EUREOSES AND POWERS

: The general nature of the business to be
transacted by the corporation and the purposes for which the
corporation is organized is to sngage in the production and
sale of milk; the raising and sale of livestock (including
but not 1limited to dairy cows) and the raising of hay and
grain; provided however, that this shall not prohibit the
stockholders and directors from expanding these activities to
other enterprises as they may from time to tims deem prudent.

The powers of this corporation and its of-—
ficers are:

A. In general, to do any snd all things that are inci-
dental and conducive to the attainment of any of the purposes
stated in Section 1 of this Article, to the sanme sxtent as
natural persons might or could do, which now or hereafter may
be authorized by the laws of these United States and the
State of Utah, as the Board of Directors may deem to the ad-
vantags of the corporation.
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B. To acquire and pay for in cash, stock or bonds of
this corporation or otherwise, the goodwill, rights, ' assets,
and property, and to undertake or assune the whole or any
part of the obligations or liabilities of any psrson, firm,
association, or corporstion. '

C. To make, perform and carry out contracts of every
kind and description made for any lawful purpose, without
limits as to smount with any person, ¢£irm, association, or
corporation, either publioc or private, or with any territory,
stats or government, or any agency thereof.

D. To acquire by purchase, lease, or otherwise; to
hold, own, deal in or with, and otherwiss manage and operate.,
sell transfer, rent, lease, mortgage. pledge and otherwise
disposs of or sncumber any and all classes of property what-
soever. whether real or psersonal, or any interest therein, as
principal, agent, broker or dealer.

E. To borrovw monies for any of the purposes of the cor-—
poration and, from time to time without limit as to amount,
@ to draw, make accept, endorse execute and issue promissory
| notes, drafts, bills of exchange and other evidences of in-
/ debtedness, and to securs the payment of such by mortgage,
M conveyance, or assignment in trust of the whole or any part
1 of the property of the corporation.

. The foregoing purposes and powers
sre to be construsd both as objects and powers, and it is
hereby expressly provided that enumeration herein of specific
objects and powers shall not be held to 1imit or restrioct in
any manner the general powers of the corporation; provided,
| however, that nothing contained herein shall be deemed to au-
1 thorize or permit the corporation to do any act, carry on any
business, or exercise any power which a corporation formed
: under the Utah Buminess Corporation Act may not at the time
i lawfully carry on or do.

Iv
CAPITAL STQOCK

1 : The ag-
A gragate number of shares which the corporation shall have au-
i thority to issue is ten thousand ( 10,000 ) shares at one
dollar ¢ ® 1,00 ) par value each.

3 gection 21  Kind of Stock, All stook shall be common
iy stock of the same class and when fully paid shall be
; non-assessable and not subject to ocall.

_ Bectiop 3i EBrsemptive Rights. Shareholders shall have
ww the first right to acquire any additional stock that the cor-
4 | poration may from time to time choose to issue.




The corporation first and then the holders of the out-
standing stock shall have the first and second rights of re—
fusal, respsctively, to purchase or otherwise ascquire the
shares of any sharsholder desiring to sell shares of the ocor-—
poration held by him for such consideration and upon such
terms and condition as suoch shareholder may be willing to ac-
cept from any third party. This right may be sxercised with
respsoct to the entire holdings or such portion of the total
as the corporation or sxercising shareholder may chooss.

Should any shareholder recsive an offer he is willing to
accept from a third party. the corporation shall have a
thirty ¢ 30 ) day period of time from the date any such third
party offer is transmitted to the corporation in writing to
effect a purchase of some portion or all of the shares any
such third party has offered to purchase. The other share-—
holders shall have an additional thirty ¢ 30 ) days from the
date the corporation's right to purchass expires to effect &
purchase of so many of the offered shares as they may desire
to purchases.

The By—-Laws of
the ocorporation may provide for restriction on the right to
transfer shares of stock in the corporation.

v
COMMENCING BUSINESS

The corporation will not commence business until consid-
eration of the value of at jeast One Thousand Dollars
(#$1,000.00) has besn received for the issuance of shares.

The post office address of this corporation's initial
registered office 35424 East Sugar Creek Road, Preston, Idaho
83263 and the name of its initial ragistered agent at such
address is H. Walter Knapp.




VII
DIRECTORS

Number of Digectors. The number of Direc-
tors of this corporation shall be no lass than three (3) nor
more than nine (9), as fixed from time to time by the By-Laws

of the corporation. The names and addresses of the persons
who are to serve as Directors until the first annual mesting
or until their succassors are slected are:

tanme Aldress

H. Walter Knapp 5424 East Bugar Creek Rd.
Preston, Idaho 83263

Sharon 8. Knapp %5424 East Sugar Creek Rd.
Preston., lIdaho 83263

Blair Knapp 5424 East Bugar Creek Rd.
Preston, Idaho 83263

Ul ' 1 Elgction O JIrector s

Directors need not be stockholders. Directors shall be
elected at the annual meeting of the stockholders and wshall
hold office for a period of one (1) year, or until their suc-
cessors have been duly elected and qualified. Any Director
may hold any other office in the corporation. Should a va-
cancy ocour for any reason, tncluding an increase in the num-—
ber of members, the remaining Directors may appoint a member
to hold office during the unexpired term, provided that, if
the remaining Directors cannot agres upon a successor to f£ill
the vacancy within thirty (30) days, they shall call a spe-
cial meeting of the stockholders, and the latter shall eleasct
such Director.

VIII
QFFICERS

The officers of this corporation shall consist of @a
President, one or more Vice—Presidents, a Secretary and a
Tresasurer., The offices of Secretary and Treasurer may be
held by one and the same person. Each officer shall be
elected by & majority vots of the Board of Directors at a
meeting duly held and constituted.

IX




The names and addresses of each incorporator sre:

lame Address

H. Walter Knapp 5424 East SBugar Creek Rd.
Preston, ldaho 83263

Sharon 8. Knapp 5424 East Sugar Creek Rd.
Preston, Idahoo 83263

X
ERINCIEAL PLACE OF BUCINESS

j The principal place of business of the corporation shall
| be 5424 Rast Sugar Cresk Road, Preston, Idsho 83263. The
/ business of this corporation may be carried on in all coun-
U ties of the BState of Utah, in all states of the Untied
1 States, and in all territories thereof, and in all foreign
countries as tha Directors shall determine.

X1
gTOCKHOLDERS' MEETINGS

; Begtion 1: The annual meeting of the
3 corporation shall bs held in Preston, ldaho or at such other
S place as the Board of Directors by resolution may £ix, on
March 15th of each yesr, or if said day is a holiday, then on
the first day following which is not a holiday, at the hour
of 10:00 P. M. Notice of said annual mesting shall be given
according to law.

Section 2:  Erogedure at Mestings, At all meetings of
the stookholdecs. s majority of the outstanding capital stock
of said corporation shall constitute a gquorum, and each share
of stock shall be entitled to one (1) vote, either in parson
or by proxy. Should a majority not be represented at any
regular or special stoockholders' meeting. adjournments may be
taken from time to time without further notice until suffi-
cient number of shares is represented to hold such meeting.

X11
YOTING

In the voting for the election of Directors, cumulative
4 voting is permitted, and ssch stockholder may accumulate his
LK votes by giving one candidate as many votes as the number of
4 gsuch Directors multiplied by the number his shares shall




equal, or b distributing said votes on the sane principle
among any number of such candidataes. ‘ o

X111
BILAWS

The By-Laws of the corporstion shall be adopted and may
be amended by the Board of Directors at a duly called and
constituted meeting thereof. Adoption or amendment of the
By—-Laws shall reguire a two-thirds (2/3) majority vote of all
Directors of the ocorporation at such duly oalled and consti-
tuted meeting.

X1V
Bection 1244 Stogk

This corporation is organized as a small business corpo-—
ration pursuant to SBection 1244 of the Internal Revenue Code.
Capital stook of the corporation may only be issued in con-
sideration of money or other property and shall constitute
Section 1244 stock as defined in the Internal Revenue Cods.

XV

Shares of wstock of this corporation shall be {issued
fully paid and shall be non—assessable for any purpose. The
private property of the stockholders shall not be iiable for
the debts, obligations or liabilities of this corporation.

XVI
Indsmnification

Any person made a part of or involved in any legal pro-
ceeding by reason of the fact that he is or was a director,
officer or employee of the corporation shall be indemnif ied
by the corporation against expenses reasonably incurred by
him or impomed upon him in connection with or resulting from
the defenss of such proceeding except with respect to matters
as to which it is adjudged that such person was liable for
negligence or misconduct in the performance of his duty.




IN WITHESS WHRREOF, we, the undersigned original incor-
porators herein named, have hereuntc set our hands this 1st

day of March, 19 90.
ﬂ. Walter K.nlfpp i’; |
ani;Zurod Agent
Sharén 8. Knapp

STATE OF UTAH )
)y 88

COUNTY OF CACHE )

On the /S day of _Mﬁ?« , 1947 personally ap-

\

! peared before me J. Scott Hendry, Lorl W. Hendry and Leon A.
} Hendry, who being first duly sworn, severally declared that
\

1

they are the persons who signed the foregoing instrument.

L,

Notary Publid ]
Residing at ‘ _

! Commission Expires:

¥- 3.9/

‘ﬁm



