CERTIFICATE OF INCORPORATION

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

corporation records of the State of Idaho, do hereby certify that the original of the articles of

incorporation of

¥ WV FROB-T-D0OG CO-0F INC,

was filed in the office of the Secretary of State onthe 7th  day of Yebruary ,
A.D. One Thousand Nine Hundred Sixty-four : and is duly recorded on
Film No. 137 of Record of Domestic Corporations, of the State of Idaho, and that the
said articles contain the statement of facts required by Section 22-2608, Idaho Code.

I FURTHER CERTIFY, That the persons executing the articles and their associates and
successors are hereby constituted a corporation by the name stated in the articles for Fifty
yoars existence from the date hereof, with its registered office in this State located at

lewiston in the County of Nes Pexce ", Idaho, and as such are entitled

to all the rights and privileges granted to, and subject to the limitations and requirements of

a Cooperative Marketing Association, as provided in said Chapter 26 of Title 22, Idaho Code.

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 Tth day of Februsxy

A.D,19 %

Secretary of State,

Cooperative Markeling Association
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ARTICLES OF INCORPORATION
OF
M W FROS~T-DOG CO-OP INC,

FIRST
The name of this corporation is M W FROS-T-DOG CU-OP INC.
SECOND
It's principal office in the STATE OF IDAHO is to be temporarily
located at LEWISTON , “NEZ PERCE COUNTY, STATE OF IDAHO
THIRD

Section 1. To be a livestock and Agricultural organization instituted to
promote and provide a medium for unity of effort by producers and their associa-
tions in the hanqling and marketing of livestock and agricultural products into
effective associations under the control of such producers and the the handling
of supplies for its members, to reduce waste in marketing and effect economies
with reference thereto ; to serve as marketing association and wholesale for
supplies for its members and for regional , state, or district organizations
which are operating on the cooperative plan for the handling of such products
and supplies for their members or stockholders ; to operate as provided in the
AGRICULTURAL ACT OF FEBRUARY 18, 1922, for the benefit of agriculture and to do
anything that is conductive to carrying out the policy of Congress as stated
in the above said act or State Legislature in their similar acts and any amend-
ments thereto ; and exercise the powers authorized by the AGRICULTURAL COOP-
erative association acts of the State of Idaho , and the statutes now in force
or which may hereafter be enacted.

Section 2. To establish , maintain and provide facilities for public ware-
housing and for efficiently and economically handling and marketing livestock
and agricultural products, in any capacity and on any basis that may be agreed
upon,to prepare, grade , test , and mix the same for market , to buy , to sell and
to distribute the same, and to do anything that is conductive to any of the
said purposes,

Section 3. To buy livestock and agricultural products from its stockholders
and others and to sell the same , but it shall not deal in products of non-stock-
holders to an amount greater in value than such as is handled by it for its
stockholders ; to buy , manufacture , or assemble supplies and sell the same to
its stockholders and others , but it shall not deal in supplies , the sale of which,
to non-members shall not be greater tham the 154 of the amount sold to its member
stockholders ; and shall not deal in supplies to companies , associations or
individuals who are not livestock or agriculiural producers for cooperatives in
an amount greater than 15% of its total volume of business.

Section 4, To enter into contracts , if deemed advisable , with stockholders
or others requiring them to market their products or purchase their supplies for
a specified period to or through this Association ; and to act as agent, repre-
sentative , or owner , factor or broker , with reference to the above in the
handling , preparing for market , and marketing of the products and the assembling,
purchasing and the distribyting of supplies,

Section 5. To lease , purchase , or contract storage and other physical
facilities for the storing , handling , preparing , marketing and assembling of
products and supplies,

Section 6. To lend money to producers owned associations , sales agencies
and supplies associations which are stockholders hereof,

Section 7. To éncourage the improvement of members or member associations
by making available to such associations , when necessary , or advisable,
experienced accountants and business analysis and such other information as
may be of value/in this connection and in the furthering of cooperative
educational services for the same,

Section 8, To buy , acquire, hold , own , lease , sell and otherwise dispose
of and exercise all privileges of ownership over shuch real or personal property
of any character , either within or without the State of IDAHO as may be
deemed necessary or convenient for the conduct and operation of this association.

Section 9. To acquire the rights and property and to undertake the whole
or any part of the assets and liabilities » of any person , firm , association
or corporation for the purpose of furthering the business authorized herein,
to pay for the same in cash , bonds of this company , or otherwise , to hold
or in any manner dispose of the whole or any part of the property so purchased
to conduct in any manner the whole or any part of any business so acquired and
to exercise all powers necessary or convenient in and about the conduct and
management of such business,
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Section 10, To guaraoe y purchase , or ‘otherwise ac°‘e , hold , seil oo
‘assign , transfer, mortgage s bledge, or otherwise dispose of the capital steck.
bonds or otherwise evidence of indebtedness created by other corporations for the
purpose of furthering the business authorized herein and while the holder of
such stock to exercise all the rights and privileges of wvwnership , including
the right to vote thereon,

Section 11, To borrow money for any of the purposes of this Association
within the limitation ; and to issue bonds , deeds of trust , debentures , notes
and other obligations therefore, and to secure the same by pledge , mortgage, or
trust deed , on the whole or any part of the property of this corporation , either
real or personal , or to issue bonds , notes or other obligations without any
security. '

Section 12, To draw , make, accept , endorse, guarantee , execute and issue
promissory notes , bills of exchange , drafts , warrants , certifcates and all
kinds of obligations and negotiable or transferrable instruments for any purpose
that is deemed to further the objects for which this corporation is formed.

Section 13. To purpose , hold and reissue the shares of its capital stock
as provided by law. ‘ '

Section 14. To establish and maintain , wherever .necessary or expedient.
departments for research , education and publicity.

Section 15. To buy , to sell, to organize and solicit- for the benefit of
the members all types of insurance companies and to organize Cooperative  Ianks
and Loan Associations , and to operate the same.

Section 16, 1In general , to engage in , to operate and to own and to transact
any and all lawful types of business whatsoever, and to do any and all of the -
things necessary therefor to the same extent as natural persons might or could
do , and in any part of the world, as principals , agents , contractors, trustees,
or otherwise , alone or in company with others.

Section 17. The objects specified herein shall , except where otherwise
expressed , to be in no way limited or restricted by reference to or inference
from the terms of any other clause or paragraph of this certificate of incoror-
ation . It is hereby expressly provided that the foregoing enumeration of the
specified powers shall not be held to limit or restrain in any manner the powers
of this association,

FOURTH
Section 1, This shall be a stock corporation , organized with two classes of
investments , namely, Common Stock and 8% cumulative interest bearing Preferred
Bond Refund Certificates., Only producers and members who sign the Marketing
Contract and the Attorney in Fact Management Agreement with this Association
shall be entitled to hold the Common Stock. hereof, each to hold at least one
share , which shall entitle the holder to one ( 1 ) vote only at any and all
meetings of the Association,

Section 2. The number of shares of Common Stock to be issued shall be limited
to FiveMillion ( §,000,000 ) shares at $ 1.00 Par, and shall not pay regular dividends
in excess of Eight Per Cent ( 8%) per annum. The Common Stock shall not be
transferred without the consent of the Board of Directors or its Executive
Committee ofthis Organization and may be purchased at par with interest and or
cancelled by the order of the Board of Directors , or its Executive Committee,
whenever it appears to the Board or Committee that the holder has become in-clig-
ible to hold saidstock , or whenever the Board shall find by two-thirds ( 2/3)
vote of the Board of Directors or its Executive Committee +that it is for the
best interest of the Association that the membership shall be terminated . When-
ever cancellation of stock is deemed necessary for the best interests of this
Association , then, this Association shall pay to the Stockholder either the par
value or the appraised value . The appraised value to be determined by mutual
agreement or an appraisal committee to be set up by Executive Board.

Section 3. All additional dividends shall be paid in the form of revolving or
interest certificates and said interest certificates will be payable on demandat maturity

by the holder thereof., In case of liquidation or dissolution of the Association, the
revolving or interest certificates shall have a prior lien and shall all be paid ° L
in full before any proceeds shall be distributed to the holders of Common Stock.
Holders of Certificates in interest may include those who are not members and who
do not hold stock in the Association.

Section 4. The following only and in the manner stated are eligible to subscribe
for and hol common stock , to-wit; Members , producer owner associations , sales
agencies and pools meeting the condition of the act of Congress approved February
19, 1922, entitled an " ACT TO AUTHORIZE ASSOCIATION OF PRODUCERS OF AGRICULTURAL
PRODUCTS", and otherwise found eligible by the Board of Directors hercof; Agencies
or pools, but who are cooperative in scope and when the Board of Directors may
permit to affiliate withe the Association. All members are eligible to hold one
share of Common Stock and may actively engage in pursuit of handling or marketing
of livestock and agricultural produce and supplies and use the facilities of the
Association whereby an earning is made for the possibilityof revenue for support
cf the Association is evident,
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Section 5. Every stockholder upon purchasing common stock of this association
agrees that , in case it shall desire to dispose of its share of stock in the
Association , the Association shall have the first right to purchase the same
at their book value and that no offer or assignment or sale to another shall be
made unless the Association shall fail , after thrity ( 30 ) days notice in
writing , to purchase the shares , but in no event may stock be transferred
except to a purchaser approved by. the Board of Directors , or its executive
committee , The Board of Directors by two-thirds vote , or its executive
committee may for cause determine that it is for the best interest of the
Association that any membership may be terminated and the Association will
purchase any stock held by the said member terminated as soon as money is made
available for that purpose.

FIFTH

The territory within which the stockholders of this Association may be
located and which may be apportioned into districts shall be designated as follows:
the STATE OF IDAHO ’

Stockholders located in the surrounding territory other than those named may
be included in any such districts or general territory at any time by order of
the Board of Directors or its executive Committee and shall have the same privileges
and rights as those above specifically included in the trade territory.

SIXTH
Section 1, The number of Directors of this Association shall be not less
than three ( 3 ) and may be increased to any number as may be provided in the
By-laws. The term of office of the directors shall be as follows: One-third
of the Directors are to hold office for three years , one-third of the Directors
are to hold office for four years , and one-third of the Directors shall held
office for five years, The Directors shall be nominated by and represent the
Association , Bach of the Directors shall be a Common Stockholder of this
Association, which he represents. All nominees shall be elected or rejected
at the annual stockholders' meeting,

Section 2. Should the Association be divided into districts then the appor-
tionment of directors shall be made according to the relative volume of produce
marketed and or made through this Association in relation to that of other
districts and shall be decided upon by the Board of Directors at least ninety
( 90 ) days prior to the next annual meeting of the stockholders , the directors
shall reapportion the number of Directors to be elected from any such district
in order to create and promote adequate and proper representation and to promote
coopergtive endeavor . Any Director removed from service by such reapportionment
shall be considered to have resigned and his successor shall be elected by the
stockholders , entitled to such reapportionment so to do, to serve out the un-
expired term of office of the Director whose services have been discontinued by
such reapportionment.

Section 3. Whenever a directorship ( other than the one vacated by death or
resignation not due to reapportiomment } is to be filled, the Secretary , at
least ninety ( 90 ) days prior to the annual meeting of the Stockholders , shall
give written notice of that fact to all stockholders who shall be entitled to
vote for the respective Director and such stockholders shall hold meetings
according to districts and nominate such director as they are entitled to
nominate by such methods or plans as shall be prescribed by the Board of Directors;
but in no case shall the number of persons so nominated exceed the number of
Directors to be elected to represent such stockholders . They shall then be elected
to notify the Secretary ( in Writing ) of the Nomination of such Directors at
least ten ( 10 ) days prior to the annual meeting , and by a delegate sent to
the annual meeting of stockholders , proxies to vote their stock for such
nominees respectively .

Section 4, The Directors shall be elected by the Stockholders at their
annual meeting from the candidates theretofore nominated and classified as
aforesaid, The voting rights and powers of stockholders hereof are hereby
expressly restricted in the manner ~ hereinbefore provided.

Section 5. In furtherance and not in limitation of the powers conferred by
the laws of the State of IDAHO the Beoard of Directors is expressly
Authorized:

( A ) By the affirmative vote of two-thirds or more of the Directors to make
and alter the By-laws,

( B ) To enter into such agreements , stipulations or aggragements with the
Farm Credit Administration , the Central Bank for Cooperatives , Regional Banks
for Cooperatives as may be deemed advisable for obtaining , securing , protecting,
safeguarding and insuring the payment of loans made tothis Association by said
agencies,

( € ) To designate by resolution signed by Two-Thirds of the Directors which
shall constitute action of the Board of Directors without the formal meeting that
no transaction of the Association shall be invalidated by personal interest of an




officer or Director in the transaction with the party with whom the transaction

is made ; that officers , directors and employees shall be indemnified for expense
actually and necessarily incurred in defending legal action resulting from his office
in the Association , except in the event that he is adjudged guilty of gross negli-
gence or misconduct in such action,

{ D ) To authorize the Board of Directors to sell, mortgage , bypothecate or
otherwise dispose of or encumber any of the property of the Association without the
ratification or consenting vote of the stockholders,

( E ) To authorize the 3oard of Directors to levy and collect assessments upon
the outstanding stock in such a manner as the Directory of its By-laws shall determine;
to authorize the Directors to make and inter into permanent management and contracts
vith other associations, corporations or individuals to compensate tbe. officers
dgirectors and émployees in such a manner as they deem advantageous, including pensions,
profit-sharing and cooperative employment agreements. To provide that any part of the
articles to be in violation of law shall not invalidate the remaining provisions, That
the articke s of incorporation may bg amended by the Board of Directors without the
ratification or consentiig vote of the stockholders,

( F ) The par value of such shares of Common Stock shall be § 1.00 per share, The
common stock £4 the voting stock and serves the purpose of a certificate of entitling
the holder to all membership privileges,

SEViLNTH

Section 1. The terms for which this Association shall exist if FIFTY YkAkS. All
incorporators are of full age and citizens of the UNITLD STATLS,

Section 2. The private property of the stockholders shall not be subject to the
payment of corporate debts to any extent whatsoever,

Section 3. The stoclholders and directors shall have power to hold their meetings,
to have an office or offices and tokeep the books of this Association ( subject to
the provisions of the State ) outside of °~the State of Idaho in such place or places
as may from time to time bLe designated by them, and 1n accordance with the By-laws,

Section 4. This Association reserves the right to amend , alter, change or repeal
any provisions in this Certificate ©f Incorporation , in a manner specified in
these articles and as now or hereafter prescribed , by law and all rights conferred
on officers, directors and stockholders here are granted to this reservation,

EXGHT

This Association is to operate as provided in the Agricultural Act for the benefit
of Agriculture and to do anything that is conductive and carrying out the policies of
Congress as stated in the above act or State legislature in their similar acts and any
amendments thereto , and exercise the powers authorized by the Agricultural Cooperative
Association of the State of Idaho , and the Statutes: to be in force or which may
hereafter be enacted,

The following Incorporators and Stockholders, hereby , duly elect the following
Directors and Offlcers waiver meetings, ratify and suj;g:1be to all of the Articles,
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I, JOSLPH L, SMITH, a notary Public for the State Of Idahe , do heredy , certify
that the Sfollowing person , know to me the be k, DEAN BAIKD, 601 BAYDEN, LEAISYON,
did rersonally appeared before me and affiwed his signature to the attached document:

Signed this T day of Feoruary 1964, a

' » SITH, No
'/ . Kesidence, leviston, l:ahe

I, &, JPAN 8AlkD, a Notary Public for the State of Idahe, do hereby certify

that the follewing individuslf personmally appeared befors me and affixed their
sigmtmres to the attached Articles of Incorporation of the M ¥ FROS<T«DOG CO=UP INC.

JOSLFY L. SHITH, Box 514 LEKISTON, I0AMO ¢ ELBKRT W, SRADY , 4210 EDWARDS, ST, BISE,
IDAHO); CHARLES T STONER, 507 MAIN STKEFT, BOISE§  ALTON J. HANCOCK, 880 W Clark,
Pocatello, Idahe,; MOBEXT G, TODD, R F D , NEW MLALOWS; EDWAxD J. GUD:RJOHN 578 N kidge
Idaho Fells, Idahe j kichard L, Ayers, 653 Thain R84 , Lewiston, Idahe ; Philip lLyons,
Kamiah, Idahe ; John Q Adams, , 601 Bryden, lewiston, Idaho ; Harry E. Everett, 1016
Prospect Avenue, Lewiston, Idaho , Moate McComas, 1315 12 Street , lewiston, Idaho
Jay a Keirnes , Kaniah, Idaho ; Arthwr A Olsen, 1506 Airway, leviston, Idaho
Melvin J, Haight, Kamish, Idaho ; Lswrence Elliett , Rt # 1 Box 338 , Lewiston, Idaho j
Eay P, Peterberg, 1110 Grelle, Idshe ; L. R, Callsham, 1531 Grelle, lewiston, Idaho j
J. J. Sorenson, 8810 Robertson Dr. , Boise, Idaho ; Myrtle V. Callahan, 1531 Grelle,
leviston, Idaho ; Peter D . Pauls, 320 15 Avenue, Nampa, Idaho j W, E. Tollenaar, 1224-3rd,
lawiston, Idaho ; H. K, DRADSHAW, 1310 7 Averme, lewiston, Idaio ; lLester C, Ayers,

3319 14 Street , Lewiston, Idaho j Andrew Mansinne, New Meadows, Idahe § Charles E. Day,
¥eadows, Idaho jRobert G, Todd, RFD Mew Neadovs, § Roy H, King, 1105 § Owyhee, Boise, Idahe

Signed this 7 Februarg 1964 at lewisten, Idahq_,,,,“__)

R. DEAN BAIRD, Notary Public
Residence, lewiston, Idaho



