le}partmemt of State. IEQ

CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

. Secretayy of State of the State of Idaho, and legal custedian of the
mrpuratmm mmd&s uf the State of Idaho, do hereby certify that the

EZFEROE ROCHDALE CCMPANY

a corporation organized and existing under and by virtue of the laws of the State of Idaho, filed
in this office on the twenty-ninth  day of iuguat, 1952 - s
original articles of amendment, as provided by Section 23.260%, Idaho Coday Amended Artie
cles - among other things, authorising a mmmmmwtm 00, divded
MEQWWWMAW%MHMWWMMM % per ahare,
shares of Class B Common Stock of the par value of §25 per share, and

a,mnmawmmswwmwwmmmwmswm,‘
stating the preferences snd privileges granted sach class,

and that the said articles of amendment contain the statement of facts required by law, and are
recerded on Film No. % of Record of Domestic Corporations of the State of Idaho.

1 THEREFORE FURTHER CERTIFY, That the Articles of Incorporatiom have
been amended aocordingly.

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 29th day
of Avgust , in the vear of our Lord
one thousand nine hundred £4ftytwo s

and of the Independence of the United States of

America the One Hundred Seventy-seventh -

Secretary of State.
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\wﬂemlmm OF AMENDMENT OF ARTICLES OF INCORPORATION
oF °

NEZPERCE ROCHDALE COMPANY

KNOW ALL MEN ﬁT THESE PRESENTS:

That we, the undersigned, Directors of Nezperce Rochdale Company,
a Cooperative Association of Fezperce, Lewis County, State of Idaho, all
citizens of the United States, and bona fide resid*;nta of the State of
Idaho, whoge nemes are hereunto subscribed, DO HEREBY CERTIFY to the

. following Amended Articles of Incorporation, adopted 8th day

of July, 1952, as follows, to-wits

1. That on the §4h  dey of __pny , 1952, at
! 8+00 o'clock _p, M. on said day, at the Legion Hall, City

| " of Nezperce, County of Lewis, State of Idsho, the Regular Semi-Annual

Meeting of the Members of the Corporation was held pursuant to Notice
lawfully given.

o, 'That at said meeting the following Amended Articles of

Incorporation of said Corpeoration, as previously emended, were unanimously
adopted by the members, a quorum being present, viz.:

_ AMENDED ARTICLES OF INCORPORATION

NEZPERCE ROCHBALE COMPANY

We, the undersigned, veing s&il of the Members of the Board of
Directors of this Co-Operative c‘urpordtiw, and citizens of the United
States of America, do hereby mutually sgree to unite, and we do associate
. ourselves together pursusnt to the laws of the State of Idaho relating to
farmers cooperative assoclations, and adopt the following Amended Articles
of Incorporstiomn:

ARTICLE I.

The neme of this Association shsll be "NEZPERCE ROCHDALE COMPANY."




ARTICLE II.
PLACE OF BUSINESS.

principal plece of business of this Association shall be
Nezperce, Lewis County, State of Idaho.
' ARTICLE IIT.

Purposes and m«mﬁ!ﬂr of Business

The purposes of this Co-Operative Corporetion and the enterprise,
business and pursuits in which it proposes to engage are:

Section 1. To promote and provide a m&iun for wnity of effort
for the improvement of agriculture.

Section 2. To act as bargaining agent of and om behalf of
producers and in such capacity to market the wheat and other grain of
its patrome, amd to prepare, grade, test, and mix the same for market,
and to receive, store, process and prepsre for market all other farm
products end commodities; provided, that the value of products and com-
modities received, stores, processed, prepared for merket and mheﬁd
by and through the Corporation in any one annual fiscal period fer non-
member patrons of the Corporation shall not exceed im value such products
and cosmodities received, stored, pwéewed and prepared for marke} amd
marketed for mewber patroms of the Association,

Section 3. To sseist its members and patrons by performing
services comnacted with the productiom, manufacture, preservation, drying,
camning, storing, hauling, utilization, marketing or sale and aistribution
of agricultural, dairy, or hnrtiwlmal productes produced by them, and the
performing of servicés commected with the purchase of or hiring for or use
by them of supplies, including livesbock, machinery and equipsment, amd
the hiring of labor or any ope or more of the kind of services specified im
thia metimﬁ,' or for performing such services as agent for its patrons.

Section 4. On a non-profit cecperative basis for the patrons of
this Associstion and as the agent of and on behalf of producers, to engage

in the buying, seliing, handling, storing, transporting or keeping of live-
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stock, poultry, egges and all kinds of farm and dairy products.

o 3. On & non-profit @wmrative basis for patroms of this
Assgciation wmmamt and carry on thm business of buying, selling and
dealing in wocod, coal, farm implmntm; machinery, fruits, vegetables, feed,

seed, grain, insecticides, fertilizers,
iy

products and all other farm supplies. - 4

olls, grease, gascline, and petroleum

Section 6. On a non-profit cooperative basis to engage in the
business of hauling, trucking amd tramsportation of dairy and farm products
and all other kinds of goods, wares and merchandise by every means of con-
veyance for the patrons of the corporatlon.

Section 7. On a non-profit cocperative baais to operate artificial
cold storsge and quick freezing plants and to memufacture and sell ice.

Secticn 8. To maintain storege lockers upon the non-profit co-
operative basis and to conduct a livestock end poultry slaughtering business
cooperatively for the benefit of its patrons.

Section 9. To aseist ite members and patrons by performing ser-
vices comnected with the production, memufacturing, processing, preservation,
drying, canmning, storing, handling, uwtilization marketing or sale and distri-
bution of agricultural, dairy, ywltrjf, or horticultural producte produced by
them, and to perform the services commected with the purchase of or hiring

for, or use by them of supplies, including livestock, maechinery amnd equipment,

' and the hiring ' of labor or any one or more of the kind of services specified

in these Amended Articles of Incorporatiom, and for the performing of such
services as agent for ite pwtm‘ on the cooperative basis.

Section 10. To encourage and develop cooperation between both
producers amd consumers.

Section 11. %o buy, sell and otherwise handle any lawful com-
modities that may be sald or otherwise bandled to the advantage of the co-
operative and its mesbers end patrons, strictly upen the cooperative basis.

Section 12, To act in wwfwm right as principal or agent both in
the United Stetés snd in foreign emm; to estiablish its own agencies,

3.
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circuits, wnite or branches anywhere, at any time; to act as a Joint agency
or as mpmum;\&atwe of other cooperative agencies and to become a stock-
holder or meuﬂu;r of other cooperative agencies or corporation; to join other
orgenizations, and otherwise cooperate with other corporations.

Section 13. To borrow or lend money, either as principal or agent,
giving or teking such evidemce of indebtednesses ocr%secumity a8 may be neces-
sary or desirable for the purpose of making advances to members, for the
yurchm of any property or commodity, or for other purposes.

gection 1k. To buy, acquire, hold, or lease, sell or otherwise dis-
pose of, and exercise all privileges of ownership of such real or perscmal
property or any character, with:l‘.nr or without the State which may be deemed

' pecessary or desirsble for the conduct of its business or instrumental thereto,
in strict accordsmce with cooperative principles.

gection 15. To guaraniee, mumhm or otherwise acquire, held, sell,

s pledge or wt]wwile dispose of shares of stock,

assign, transfer, Wod
bonds, or other evidences of indebitedness ereated by other corporations, and
to exercise all of its rights and privﬂ;ie@as of owmership thereof, including
- the right to vote thereon. :
section 16. To issue bonds, deeds of trust, debentures, notes or
' other obligations, aid secure the same by pledge, mortgage, trust-deed or
- othervise, om the whole or any part of the property of the association, real
or personal, and to issue such ohli@ntﬁﬁm without security.

Section 17. This cumwa.tim may purchase supplies and equipment for
non-mepber patrons in an amount, the value of which does not exceed the value
of the supplies and equipment purchased for member patrons, provided that the
value of the purchases made for persoms vho are peither members nor producers
does not exceed fifteen per cent (15%) of the value of all of its said pur-
chases.

Secticn 18. To apply for, take out, scquire, or register, use and

diepose of trade-marks, ecpyrights, and patents necessary, comvenient or

.
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desirub:};‘ for furthering any of the corporate purposes of this corpora-
tion. |

gection 19. To make available to ite members and patrons skilled
teclmmim; and lahoratory facilities in furthersnce of the business of the
association, end provide breeding services at reasonable fees by artificial
inceminstion, amd to generally encourage among 1:1:& members the raising of
high producing dairy cattle, pure-bred and registered farm animals, and
poultry.

Section 20. . To engage in all necessary activities for the

education and instriction of its members and patrons in the breeding of a
better quality of cattle, farm miuﬁlm, and poultry.

Section 21. To buy, sell, hire, lease, manage, mortgage and
hypothecate livestock, and to gemerally deal in the business of raising
all types of iiw-mw, including ﬁmua, cattle, sheep, hogs and
other demestic animals and poultry, amd to make avallable to its
members and patrons the services of outstamding dairy smd livestock
pires.

Section 22. The foregoing enumeration of specific powers shall
not be held to l1imit or restrict in eny meuner the powers of this Asso-
ciatiom, but the corporation shall have all the privilegea amd Imsunities
grented by the Acts of Comgress of the United Btetes and the lawe of
the State of Idsho to cooperative sasociations, end be subject omly to
such restrictions snd limitations as may ve contaimed in said Acts of
Congress and the laws of said State.

ARYICIE IV.

This Assoclation shell contimuwe for a period of Fifty (50) years

permitted under the laws of the State of Idaho.

Se



ARTICLE V,
\ Section 1. CAPIEAL STOCK

“Mm Corporation shall be re-organized with capital stock
X 3AND DOLLARS ($500,000.60) consisting of

5000 Shares of Class A Common Stock of a par value
of $86.00 per share;

imm Shares of Clase B Cosmon Stock of a rer value
of ﬂﬁﬁ«w per share;

m ﬂhuwa of Clase A Preferred Stock of & par value
of $25.00 per shere.

: "

Clommon %wlt: shall bear no Mwidmmtﬂa.\

Preferred Stock shall bear ammual cumulative dividends st the
W‘MMMMUM 3% nor more tham 5% per sanum payable out of met
narging from date of isspance.

Preferred Stock shall be callable at the option of the Board of
- Directors wpon Thirty (30) days written motice following elapse of ome year

after date of issuwence.

incleding both landlord snd tensnt in ~lllm tenancies, who, or which is a
bona fide producer of agricultural or hortieultural producta, or any
non-profit fermer cooperative association, may become a shareholder

in this Association, with the mm&l of the Board of Directors. Bach
member stockholder mast subscribe for & minimus of tfexty (hO) Shares of
Clags A Commen Voting Stock and pay for at least ome (1) .- of such shares
of stock to be eligible for voting membership. When & member has purchased
and paid for oene (1} share of Class A Common Voting Stock of a par value of
$25.00, he or it shall be immediately thereupon emtitled to ome (1) vote in
the affairs of the Association. Such stock may be paild for in cash or by
crediting of patromsge margins, accrued or to accrue to the credit of &

particular patron.

Y




‘« Section 3. There shall be no voting by proxy but member
stockholds kg may vote by mail as provided in the Amended By-Laws of the
Assoclation. o

Section 4. Non-member Patrons. Each non-member patron shall
subscribe fof a minimum of S9EH¥. (lw} Shares of Class B Common Non-Voting
Stock and agree to pey for the same inm cash or by crediting of patronage
mergine m@mﬂl or to accrue to the credit of a particular patron in order
to be eligible tuwﬁutrmim the Association.

Section 5. (a) Preferred Stock, Preferred Stock of thie

Association may be issued to any person, a“m:i.atim, co-partnership,
or ewp@r&t‘im in gseries and shall carry no voting rights.

(b) Preferred Stock shall be called at the option of the Board
of Directors (subject w provisions of Section 1 of article V of these Articles)
in annual series and in the order of issuance of each seriea. If less than
an entire annusl series shall be called, such call shall be by lot.

(c) In case of liquidation or dissolution of the Association, the
bolders of Preferred Stock shall be entitled to receive cash to the amount of
the par value thereof with accumulated divideads unpaid thereon after payment
of cmditﬁm of the Association. Preferred Stock shall not participate in
any of the property or the assets of the Association or the proceeds of
liquidation or dissclutiom after its redemption at par with accumulated
dividends. After redemption of Preferved Stock with accumnlated dividends

thereon, all Common Stock shall, at the time of dissolution or liquidatien

of the Association, be redeemed ratably.

(d) On July 1, 1953, an smount equivalent to ten (10) per cent
of the then wtataﬁﬂling Preferred Stock of the Association shall be set
aside ag a Preferred Stock Redemption Fund. This Fund shall be used

exclusively for redemption of Preferrved Stock of the Association

© ' in the order Preferred Stock shall be presented for redemption. Amnually,
cn July 18t of each year, cammencing July 1, 1953, the Preferred Stock

T



wm\m ghall be adjusted to the end that on July first of each
year said Hand shall equal ten (10) per cent of the then outstanding
Preferred Stock of the Association. The payment of Preferred Stock
Dividends shall be a first charge against the amual net operating
margine of *I:he\h Association.

In the event of dissolution er liguidetion of the Associstiom,
Preferred Stockholders shall have prior claim to the assets of the
Corporetion im preference to sll other velues of incpnm-cam;ltu compris-
ing the net worth or ownership capital md!' the corporation, amd evidences
of patronage margin accruals.

Section 6, Any abtempt to transfer Certificates of Class A

- Common Voting Stock to any person or pww except & producer of agricultural

“ products, or nom-profit sgricultural cooperative assoclatiom, approved by the

- Board of mem, ghall vest no title in the purchaser or receiver and

' po rights of the orbginal holder to participate in the affairs of the Associa-

tion shall attach in the event of an unauthorized transfer, All tramefers

shall be on the books of the Association. Transfer books may be closed tem

(10) days yridr to each aznusl meeting or tem (10) dsys prior to each divi-

: M dete on_Preferred Stock. Tranafers shall be made in person by the owner,

by an accredited representative of the owmer, or by an attorney properly
mthowimid. Transfers shall be made omly upon surrender of stock certificates
for cencellation, properly endorsed. |

Section T. Bach certificate of stock shall have printed thereon

& clear and concige statement of all restrictions and limitations upon

owmership, voting power, tramsfer, or other comditions affecting the righta
and privileges of the holder thereof.

ﬁwtim 8, Any registered holder of cepital stock of this Associa-
tion may elect to have his presently owned stock converted mw Class A
Common Voting Stock of the Associatiom, if eligible for continued member-
ghip in the Assotiationm, or to have the game converted imtc Clasa B Common
Ton-Voting Stock of the Associatiom if ineligible for continuved membership

in the Associstion, upon adoptiom, filing and approval by the Secretary

a‘c



of aftate& of these Awended Articles of Incorporation.
\\Section 9. Each Stock Certificate siall be signed by both the
o1 Vice-Preeident and the Secretary or Aseistant Secretary of the

Association and shall bear the officigl corporate seal of the Association.

1
i

This Association shall be md by & Board of Directors, con-
eisting of nine (9) m’mf stockholders who shall be elected by ballot
of the member stockholders of the Association as prescribed in the Amended
By-Lawe of the Apsociation.

The Board of Directors shall elect a Pregident, Vice President,
iD, HOWEVER, that the

Secretary and Mam frem their owm number; PR
Secretary and i‘mamer may be the ssme person.

The following persoms shall mmati‘@utem}:he Board of Directors
wntil the mext annual meeting in Novewber, 1952:

Hame Address

John Koepl ‘ ’ Nezperce, Tdahn

Harold Stapleton lezparce, Tdans

Geo. H. Thomas " ~lezperce, Tdaha

Joseph A. Braun —dl8zZperce  Tdavo
Harry #. Lerson Hezparce . Jdaha

o Wilfrid Waters —Mezperce Tdina
w0bn Sohlaidan A Nazperce . Tdahg

—8ard Smolinski — GreeT. Tdaho
‘ A majority of the member stockholders ahuli’hm‘ the power at
m regular gr lmec:lnl mtim mgulwlm called for the purpose, or at
any anpual meeting, to remove say direc%m' or officer for cause, sad to
i1l any vacaney on the Board of Directors.
| ABTICLE VII.
BY-LANS

A ———

The member stockholders shall enact By-laws for the government

1



and mmwim of the Association not incomsistent with these Amended
Articlur‘:;‘\x: Incorporation.
ARTICLE VIII.

Section 1. This Associatiosn may upon Resolution edcpted by its
Board of Mmtm, become & mexber of and subscribe for stock in any co-
operative umo-mm and the asscciation way unite in employing snd using
sgencies and facilities of other cooperative associatioms for carrying on
and continuing of ite business and that other mogieratim agsociations
shall be eligible for membership in this Associlation.

Section 2. This Associatiom is formed to fumction on & coopera-
tive bagis for the mrbual bemefit of its members. Heasonsble reserves as
determined by the Bosrd of Directors of the Association shall be set agide
:t‘m year to year, which reserves ahall be allemed to the patrons upom
the Basia of patronsge. After setting aside such reserves and making such
deductions as may be necessary to pay the costs of operation of the business,
the balamce of the net margins of the Assccistion shall be allocated, disclosed
apd distributed to patrons, both member and non-member, sirictly om & patronage
beasis in eccordamce with cooperative principles and no profit shall inure to
the hmﬁt of the corporatiom iteelf.

i | m:ma WHEBROF, we have hereunto affixed our sigmatures, in

triplicate, this  8th day of July , 1952, at

Nezperce, Lewis County, State of ldaho.
Directors Poet Office Address




v
County of\lewis )

I Do Y CERFIFY THAT:
‘Om this Bth day of July , in the year

1952, hefm“ e, G. C. Pennell , & NHotaxy Publie
in and for said State, personally sppeéred John Koepl

Hareld Stapleton > Eﬁmo*‘ 8

Joseph A. Braun S Harry M. Larson

Wilfrid Waters P John Johnseon 0
. Jobn Schlader » ond Edward Sumolioski

known to me to be the persons whose names arve subscribed to the within
and foregoing instrument and ackmowledged to me that they executed the
same . .

IN WITHESS WEXBNOF, I have hereunto set my hand and affixed -
my official seal the day and year first above written.

{Notarial Seal)




WE HEREPY CERTIFY that the W of Directors of NEZFERCE ROCHDALE

COMPANY, & Cooperative Corporation of Nezperce, Lewis County, State of Idsho,

at a regular meeting held on the Bth day of __ July ,
1952, a quorum being present, unanimously voted to and they did adopt the
following Resolution for submission for vote of the members of said Coopera-
tive Association. | :

WE FURTHER CERTIFY that at an Annue) Meeting of the Membera of
Nezperce Rochdale Company, A Cooperative Corporation, of Rezperce, Lewis
County, State of Idsho, held at mm&ea, on the 8th day of July, 1952,
at the hour of 8:00 o'clock P.M. on said day, pursuant to notice as required
by law, which notice was depoeited in the United States Post Office at
'Nesperce, ldsbo, properly posted with postage prepaid at least ten days
tefore the time fixed for such meeting, properly addressed to each share-
holder in the manner provided by the lw-lm of the Corporatiomn, stating the
time, place and object of such meeting, the following Resclution was adopted
by vote of L7 in favor end L ageinst, more than

a quorum of the members being present and voting:
RESOLUTION
PR IT RESOLVED that the Articles of Incorporation of Newperce
Rochdale Company, a Cooperative Association of He‘mme, lewis County,
State of Idsho, shall be and they hereby are amended as indicated amd

provided by the anpexed Amended Articles of Incorporation.

Dated this 8th ' day of July , 1952 at Nesperce,

(Corporate mml

"



On this  8th day of July » 1952, before me,

G. C. Pennell 'y & Notary Public in amd for the

State and County aforesaid, personally sppeared John Koepl

and _ Harold Stapleton s, to me known to be the President amd

Secretary, respectively, of Nezperce Rochdale Compeny, & Cooperative
Corporation, and acknowledged to me that they executed the foregoing Certi-
ficate of Amendment to Articles of Incorporation of said Cooperative Associs-~
tion, snd that the same is true and cmctm

TR WITHESS b

(Notarial Seal)
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