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CERTIFICATE OF INCORPORATION
OF

WESTERN AMERICA CHEESE CO.

I, PETE T. CENARRUSA, Secretary of State 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 Idaho Business Corporation Act, have
been received in this office and are found to conform 1o law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate of
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Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

Dated:

SECRETARY OF STATE

by:
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ARTICLES OF INCORPORATION JIIE
OF

WESTERN AMERICA CHEESE CO.

The undersigned natural person of the age of
twenty-one (21) years or more, acting as an incorporator under
the provisions of the Idaho Business Corporation Act
(hereinafter referred to as the "Act") adopt the following

articles of incorporation:

ARTICLE I
The name of this corporation is Western America Cheese

Co.

ARTICLE II

The duration of this corporation is to be perpetual.

ARTICLE IIIX
The purposes for which this corporation is organized

are as follows:

{a) To receive, process, manufacture and market
cheese and other dairy products.

(b} To buy, sell, and otherwise deal in notes,
stocks, bonds, contracts or other investments,
including the right to hold, buy, sell, lease mortgage
or otherwise encumber, sell and dispose of any and all
of the real and personal property of the corporation.




(c) To subscribe or cause to be subscribed for
and to purchase or otherwise acquire, hold for
investment, sell, assign, transfer, mortgage, pledge,
exchange, distribute or otherwise dispose of the whole
or any part of the shares of the capital stock, bhonds,
coupons, mortgages, deeds of trust, debentures,
securities, obligations and other evidences of
indebtedness of any person, firm or corporation now or
hereafter existing, and whether created by or under
the laws of the State of Idaho or otherwise; and while
the owner of any of said shares of capital stock or
bonds or other property to exercise all rights, powers
and privileges of ownership of every kind and
description, including the right to vote thereon, with
the power to designate some person for that purpose
from time to time to the same extent as natural
persons might or could deo; and to purchase, hold and
£ill any of its obligations, including investment
trust certificates and make credit advances thereon as
may be determined from time to time. None of the
above powers by any implication or construction shall
be deemed to grant the corporation the power of
carrying on the business of banking.

{(d) To lend money and negotiate loans and
generally to carry on, conduct, promote, coperate and
undertake any business, transaction or operation
commeonly carried on, conducted, promoted, operated or
undertaken by capitalists, financiers, contractors and
builders, insurance brokers and agents, loan brokers
and agents, real estate agents, brokers, dealers,
subdividers and promotors and security brokers and
agents. .

{e) To purchase, take, receive or otherwise
acquire, hold, own, pledge, transfer or otherwise
dispose of its own shares of capital stock; provided,
however, that said purchase of its own shares, whether
direct or indirect, shall be made only to the extent
of unreserved and unrestricted earned surplus
available therefor, and only with the affirmative vote
of the holders of at least two-thirds of all of the
shares entitled to vote thereon.

The foregoing c¢lauses shall be construed both as

purposes and powers, and shall not be held to limit or restrict




in any manner the general powers of this corporation, and the
enjoyment and the exercise thereof, conferred by the laws of

the State of Idaho now in force or hereafter enacted.

ARTICLE 1V
The corporation will not commence business until
consideration of the value of $1,000 has been received as

consideration for the issuance of shares.

ARTICLE V

Section 1. The aggregate number of shares which this
corporation shall have authority to issue is 50,000 shares of
no par common stock.

Section 2. If (a) any two or more shareholders or
subscribers to stock of the corporation shall enter into any
agreement abridging, limiting or restricting the rights of any
one or more of them to sell, assign, transfer, mortgage,
pledge, hypothecate or transfer on the books of the
corporation, or if (b) the incorporators or the sharehclders
entitled to vote shall adopt any by-law provision abridging,
limiting or restricting the aforesaid rights of any
stockholders, then and in either of such events, all
certificates for shares of stock subject to such abridgments,

limitations or restrictions shall have a reference thereto
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endorsed thereon by an officer of the corporation, and such
stock shall not thereafter be transferred on the books of the
corporation except in accordance with the terms and provisions
of such agreement or by-law as the case may be.

Section 3. The holders of the common stock of the
corporation, and, unless otherwise provided in these Articles
of Incorporation or in any resolution adopted by the Board of
Directors pursuant to authority contained in these Articles of
Incorporation, the holders of any other class of stock issued
or to be issued by the corporation and entitled to vote at a
meeting of stockholders, shall be entitled to one vote for each
share of stock held by them. At all elections of directors,
cumulative voting shall be allowed so that each such holder
shall be entitled to as many votes as shall edual the number of
votes which (except for this provision) such holder would be
entitled to cast for the election of directors with respect to
his shares of stock multiplied by the number of directors to be
elected by him, and such holder may cast all such votes for a
single director or may distribute them among the number to be
voted for, or for any two or more of them, as such holder may
see fit. The entire Board of Directors or any individual
director may be removed from office without assignment of cause
by & vote of the holders of a majority of the outstanding

shares of stock then entitled to vote at an election of




directors, except that if less than the entire Board of
Directors is to be removed, no one of the directors may be
removed if the votes cast against his removal would be
sufficient to elect him if then cumulatively voted at an

election of the entire Board of Directors.

ARTICLE Vi
The address of the initial registered office of this
corporation is Rt. 3, Box 179, Rigby, Idahe 83442. The name
of the initial registered agent of this corporation at that

address is Jerry Hall,

ARTICLE VII

The initial Board of Directors shall consist of three
(3) members. The names and addresses of the persons who are to
serve as directors until the first annual meeting of
stockholders or until their successors be elected and qualify
are as follows:

Jerry Hall Rt. 3, Box 179

Rigby, Idaho 83442

Leland Anderson 4 0l1ld Oak Lane
Sandy, Utah 84092

Lynn Cottrell 3919 So. Bountiful Blvd.
Bountiful, Utah 84010
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ARTICLE VIII
The names and addresses of the incorporator of this

corporation is as follows:

Jerry Hall Rt. 3, Box 179
Rigby, Idaho 83442

IN WITNESS WHEREOF, the undersigned, being the
incorporator of this corporation, executes these articles of
incorporation and certifies to the truth of the facts herein

stated, this 10th day of May, 1988.

Oew, flass

Jetry Hall

STATE OF UTAH }

COUNTY OF SALT LAKE 5 °s
On the Jﬁgé day of May, 1988, personally appeared

before me Jerry Hall, the signer of the foregoing instrument,

who acknowledged to me that he executed the same.
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