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=Departmentiof State=

CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

LOU1S E, CLAYP
I, AL IVITLEA AN, Secretary of State of the State of Idaho, and legal custodian of

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

LODEA STERLING INCORPORATED,

a corporation organized and existing under and by virtue of the luws of the State of Idaho, filed

in this office on the Ywenty-sixth day of Saeptember, 19 66 ,
original articles of amendment, as provided by Sectiong 30«146, 30-147, 30-151 and
30-152, Idaho Code, merging LOCAL GROCERY WHOLESALE, INC., an Idaho corporatiom,
with and into LODHEA STERLING INCORPORATED, the latter being the surviving

corporation,

and that the said articles of amendment contain the statement of facts required by law, and ggp

i will be
‘ '[f J recorded on FikaNe Micrefilm of Record of Domestic Corporations of the State of Idaho.
I THEREFORE FURTHER CERTIFY, That the Articles of Incorporation have been

amended accordingly.

IN TESTIMONY WHEREOF, 1 have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 26th day of September

A. D, 1%6

Secretary of State




MERGER AGREENENT

AGRENNINT dated as of this 9th day of hay, 1946, between LODHA
STERLING, INCORPORATED, and a majority of the Directors thereof, and LOCAL
GROCERY WHOL-SALE, INC., and a majority of the Directors thereof;

JHEREAS, each and every corporabion gset forth in this Agreement is
respectively organized under the laws of the State of Idaho; and

JENREAS, the total number of shares of stock which LoDha Sterling,
Tncorporated is authorized to issue is 65,000 shares with par value of 25,00
per share Common Stock and ;1,013 shares are issued and out.standing; and

ABERFAS, the total number of shares of stock which Local Grocery
Wholesale, Inc. is authorized to issue 250 sharss with par value of 100,00
per share Common Stock and 11,0 shares are issued and outstanding; and

WHZREAS, the parties desire that each of the participating corpora-
tions to this Agreement be merged into one corporation known as LoDha Sterling)
Incorporated; i

NOW in consideration of the olans and of the mitual premises and
covenants herein containad, it is hereby acreed between the narties hereto
actinz and pursuant of the provisions of Title 3C of the Idaho Code relating
to corporations and for all acts supplemental thereto and mandatory thereof
that the said corporations shall be merged into LoDha 3terline, Incorporated,
z single corporation (hereinafter referred to as the "Gorporation®); that the
parties referred to (hereinafter sometimes referred to as the "constituent
corporations®) hereby agree to and prescribe to the terms and conditions of
such merzer, the mode of carrying the same into effect and state such facts
required or permitted by the provisions of Title 30 to be set out in certifi-
cate of incorporation as can be stated in the case of a merger in such form as
the circumstances of the case require, as well as the manner of converting
shares of each of the constituent corporations into shares or other securitiep
of the survivine corporation, with other details and provisions deened
necessary.

#irst: That Local Grocery Wholesale, Inc. shall be marged into

LoDha Sterling, Incorporated and the corporate existence of Local Grocery




Wholesale, Inc. shall cease to exist and the corporate existence of "LoDha
Sterling, Incorporated" shall confinue and the name of LoDha Sterling,
Incorporated, a corporation.

Second: The principal office of the Corporation in the State of
Idaho is located at 301 Roosevelt Avenue in the City of Pocatello, County of
Bannock. The name of the resident azent therein and in charge thereof is
Grey M. Jensen, whose address is 301 Roosevelt ivenue in the City of Poccatello)
County of Bannock.

Third: The nature of the business and the objects and purposes
proposed to be transacted, promoted and carried on by the Corporation are as
follows:

1. 7o manufacture, buy, sell and deal in Food Froducts and Services
and any and all other manufactured products and the raw materials thereof,
and all articles made or derived therefrom,

2, To carry on a gensral manufacturing business, including the
purchase of raw materials, the erection and operation of factories, the manu-
facture of -oods of every description, and the sale thereof at wholesale or
retail,

3, To manufacture, purchase or otharwise acquire, to hold, own,
mortzage, pledre, sell, assizn, and transfer, or otherwise dispose of, trade
in, and deal with goods, wares and merchandise, and real and psrscnal property
of every description, includinz lands, buildings, business concerns and under-
takings, mortzaces, shares, stocks, debentures, securities and concessions.

L. To acquire, hold, use, sell, assirn, lease, grant licenses in
respact of, mortgage or otherwise acquire, use or dispose of, letters pavent
of the United States or of any foreizn country, patents, patent richts,
licenses, privileses, inventions, irprovements, processes, trade-marks, trade
names, relatine to or useful in connection with any business of this Corpora-
tion.

5. To enter into, make, perform and carry out contracts of every
kind for any lawful ourvose, withou! limit as to amount, with any sovernment

or department thereof, or with any person, firm, association or corporation,
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6. To draw, make, accent, cndorse, discount, execute and issue
promissory notes, bills of exchanze, warrants or other negotiable or transfer-
able instruments.

7. To issue bonds, debentures or obligations, and to secure the sam
by mortgage, pladge, deed of trust, or otherwise.

8. To purchase, hold and re-issue the shares of its capital stock.

9. To have one or more offices, and tc carry on all or any of its
operations and business and to purchase or otherwise acquire, hold, own,
mortgage, sell, leass, convey, or otherwise dispose of real and personal
property of any descriotion, without resiriction as to amount, and to enter
into contracts in any of the States, Districts, territories or possessions of
the United States and in any and all foreign countries, subjsct, however, to
the laws of such state, district, territory, possession or country.

The foreroing clauses shall be construed both zs objects and powers,
and it 1s herely expressly provided that the foreroing enumeration of specific
powers shall not be held to limit or restrict the powers of the Corvmoration
to carry on amy other business in comnection with any of the foregoing,
whether manufacturine or otherwise, and to have and to exercise all the
powers conferred by the laws of Idaho upon corvorations.

Fourth: The total number of shares of 21l classes of stock which
the Corporation shall have authority to issue is 55,000 shares having a par
value of $5.00 per share and being Common Stock. That it is vroposed that
the Board of Directors distribute the net profits of the Corperation in the
foliowing mannecr: 8% of the par value be pald first to the Stockholders and
the balance of the net profits be used as additional dividends to the stock-
holders and as incentive bonuses to the employees, the ratio being 2/3rds
of all earnings above that necessary to ~et the 87 dividend to 3tockholdars
end 1/3rd to ve paid to the employees. The manner in which and the time
that these dividends and bonuses are to be paid shall be determined by the
Board of Directors, who are subject to the Stockholders themselves.,

Fifth: The issued amounts of the Common Stocks of the Corporation i
to be fixed by the Board of Idirectors, provided the amount be approved by the

vote of the holders of at least a majority in amount of the outstanding
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Common Stock of the Corporation, siven at an annual or special mesting, that
any enlarrement, amendment, in the number of shares and types of shares may
be fixed by the Board of Directors subject to the aporoval of the majority of
the Stockholders.
3ivths The Corporation is to have perpetual existeznce.
Seventh:s The private proverty of the 5tockholders shall not be
subject to the payment of corporate debts to any extemt whatsoever.
Eighth: The present By-Laws of Lobha Sterlinz, Incorporated, insofa
as not inconsistent with this Agreement of Merger, shall be the By-Laws of the
Corporation, unless and until altered, amended or repealed as therein provided
Ninth: The number of Directors of the Corporation shall be fixed at
the number of thirteen and such number may ba changed from time to time by
amendment to the By~Laws. The names and resvective places of residence of the
Directors constituting the first Board of Directors of the Corporation, who
shall hold office from and after the effective date of the merger and until

the first annual meeting of Stockholders of the Corporation thereafter, and

until their resvective successors shall be elected and qualified, are as

follows:
NAME PLACH OF RuSIDMNCE
1. Grey M. Jensen, Chairman Pocatello, Idaho
2. Wayne L, Loveless Pocatello, Idaho

3. Norris Warren Pocatello, Idaho

. Guy W. Cash, Jr. Pocatello, Idaho

5. Clayton S. Hale Pocatello, Idaho

6. Kent S. ¥alker Pocatello, Idaho

T« George Olsen Blackfoot, Idaho

8, C. Bicknell Roibins Salt Iske City, Utah

9. Harold Varley Grace, Idaho

10. John Andrews Idzho Falls, Idaho
11. Keith Moss Rockland, Idaho
12. TLaVar Warren Tdaho Falls, Idzho
13. Maurice Balls Grace, Idaho




Tenth: The officers of the Corporation shall he elected and hoid
office as in the By-Laws previded; and, upon the merger becomins effective,
the names and respective places of residence of the principal officers of the

Corporation are as follows:

QFFICE NAME PLACT OF HESIDINGE
President Grey M. Jensen Pocatello, Idaho
Vice~President Forris Warren Pocatello, Idaho
Vice~President Maurice Bzlls Grace, ldaho
Vice-President LaVar "Jarren Pocatello,Idaho
Vice-Fresident Guy W, Cash, Jr. Pocatello, Idaho
Secretary Kent 3., Walker Pocatello, ldaho
Treasurer Ralph . Hill Pocatello, Idaho

Eleventh: Immediately upon this Agreement of Merfer becoming
effective, the shares of the constituent corporation shall ipso facto and
without any other action on the part of the respective holders thereof, become
and be converted into shares of stock and securities of the Corporation, as
follows:

a. Each of the oubtstanding shares of LoDha iterling, Incorporated,
shall be exchanged for stock of the Ceornoration after such shares have been
duly aporaised in both orzanizations znd shall be exchanged on a dollar for
dollar basis of wvalue,

b, Each of the outstanding shares of TLocal Grocery Wholesale, Inec,
shall be exchanged for stock of the Corporation afier such shares have been
duly appraised in boeth organizations and shall be exchanged on a dollar for
dollar basis of value,

Upon this Agreement of Merger becoming effect, the shares of Common
Stock of the Corporation, lLocal firocery Wholesale, Inc., held in their
treasury shall be extinruished and cancelled,

Twelfth: Until the Agreement of Merger becomes effective or is
zbandoned, the constituent corporation may pay dividends on its sharaes of
stock at 1ts respective resular times and rates. Until this Agreement of
lMerger becomes effective or is aandoned, the Corvoration mzy pay dividends on

the shares of its Cormon Stock outstanding.
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Thirteenth: The followin~ provisions are adopted for the rezulabion
of the business and for the conduct of the affairs of the Corporation and for
further definin~-, limitinz and regulating the powars of the Corporation, the
Directors and the Stockholders:

(1) From time to time to fix the amount %o be reserved as workins
capital and to authorize and cause to execute mortgages and liens upon the
real and personal property of the Corporation.

(2) From time to time to determine whether and to what extent and
at what times and places and under what conditions and rerulations the account
and books of “he Corporation (other than the stock ledser), or any of them
shall be open to inspection of the 3tockholders and the Stockholders shall
have the risht of inspscting amy account or book or document of the Corsoratio
as is conferred by statute and expressly authorized by resolution of the Board
of Directors and Stockholders of the Corporation.

(3) That the loard of Tirectors and the Executive Committee shall
be, as set forth in Parawraphs 9 and 10 and shall have and exercise any and
211 power of the Board of Directors and Ixecutive Committee in the manazement
of the business and affairs of thz Corporation, =nd shall have power to
authorize the seal of the Cormoration to e fixed to such pavers as they may
determine,

(4) Both stockholders and Directors shall have power, if the By-
Laws so provide, to hold thelr meetin-s either within or without the 3tate of
Idaho, to have one or more offices in addition to the prinecipzl office in
Pocatello, and to keep books at such places as they may direct from time %o
time,

(5) Additionzl powers may from time to time be conferred upon the
3oard of lirectors by the By-Laws of the Corporation, or by resolution of the
Stockholders, includinz the power io make, alter, amend and rescind By-Laws,
and arny powers 50 ziven may be revoked in the same nanmner, except insofar as
they may have been exercised before revocation.

Fourteenth: This Aigreement shall be su'mitted o the Stockholders

of LoDha Sterline, Incoroorated and Local CGrocery “Yholeszle, Inc. in the
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marmer provided by law, and if th: votes of Stockholders of each Corporation
representing a two-thirds number of the total number of shares of its capital
stock issued shall be for the adoption of this Agreement. It shall, subject
to the provisions cI the next paragraph of this Article, take effect as the
Agreement of Herger of LoDha Sterling, Incorporated, and Local Grocery Whole-
sale, Inc. on the filins hersof in the office of the Secretary of State of the
State of Idaho with evidence of its adoption as required by law,

Anything to the contrary hercin notwithstanding, if the Board of
birectors of LoDha sterling, Incorporated, in its discretion should determine,
either before or after the meeting of the Stocicholders of LoDha Sterling,
Incorporated, to vote on the adontion cor rejection of this Agreement of Merger,
that, by reason of potemtial liability with respect to shares owned by Stock-
holders filing written objections to the merger, or for any other legal,
financial, economic or business reason deemed sufficient by said Board, it is
not in the intersst of LoDha Sterling, Incorporated, or its Stockholders or is
otherwise inadvisable or impracticable to consummate the merger, and thereupon
this Agreement of Merger shall be wold and of no effech.

Fifteenth: .hen this Agreement of Merger shall have been sicned,
acimowledged, filed and recorded in the manner required by the laws of the
State of Idaho, the separate existence of LooDha Steriing, Incorporated and
Local Grocery Wholesale, Inc. shall be merged into the Corporation in accord-
ance with the provisions of this Agreement, possessing all the rirchts,
privileges, powers and franchises as well of a public as of a private nabture,
and being subject to all the restrictions, disapnilities and duties of each
of the constituent corporations; and alland singular, the rights, privileges,
powers and franchises of the constituent corporation and in all property, reall
and personal and mixed, and all debts due to either of the corstituent
corporations on whatever account, as well for stock subscriptions as all other
things in action or belonzing to such corporation, and all of the property,
rights, privileges, powers and franchises, snd all and every other interest,
shall be thereafter effectually the oroverty of the Corporatio: as they were

of the constituent corporation; and the title to any real estate vested by
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deed or otherwise, under the laws of the State of Idaho, in the constituent
corporation, shall not revert or be in any way impaired by reason of the merzep;
provided, however, that all rights of creditors andall liens upon any property
of the constituent corporation shall be preserved unimpaired, and all debts,
liabilities and duties of the constiltuent corporation shall henceforth attach
to the Corporation, and may ve enforced arainst it to the same extent zs if
said debts, 1iabilities and duties had bem incurred or contracted by it.

If at any time after the effective date of the merzer the Corporation
shall consider or be advised that any instrument of further assurance or
desirability in order fo evidence the vesting in the Corporation of the title
of LoDha 3terlins, Incorporated and Local CGrocery Wholesale, Inc. to any of
its property or rights, the avpropriate officers and direectors of the Corvora-
tion are hereby authorized to executec and acknowledse all such instruments of
further assurance and to dc such other acts and things either in the nams of
LoTha Sterlinz, Incorporated or Local Grocery Wholesale, Inc. or in the name
of the Cor~oration as may be requisite or desirable to carry out the purposes
of this Agreement of Merger as hersin expressed.

IN WITNESS WH-RLOF, this Agresment of iMerger has been signed by the
Directors, or a majority thereof, of LoDha Sterlins, Incorporated and Iccal
Grocery Wholesale, Inc. under their respective corporate seals, as of the day

and year first above written,

Directors of

LODHA STURLING, INGORPORATED

L) Yo el
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Directors of

LOCAL GROQiRY “THCLESALE, INC.

ég;%;édécccjj:.éi

STATE CF IDAHO )
: Ss.
COUNTY OF BAMNCCK )

The undersisned Secretary of Lolha Steriing, Incorporated,
Corporation, one of the corporations described in and a party to tha fore-
golx Agreement of Herper, hereby certifies that the Agreement was submitted i
t,0 the Stockholders of the Corporation at a meetin~ thereof, called separately
from a meetinz of the 8tockholders of the other corporation for the purpose
of taking the Agreement into consideration and duly held on the 21st of July,
1954, notice having been given in accordance with By-Laws of the Corporation
and pursuant to Idaho Code 30-133; that at the meetinz the said Agrement was
considered and a vote was taken as shown by the signed idoption of the Merger
Agresment and that over 2/3rds of the vote of the stock outstanding aporoved
the adoption of the Apresment,

I WITN®SC THERLCF, I do hereby set my hand and seal this 21st day
of July, 19%6.

'/é;:i:"i;/ﬁézig_,éiféii{_"/,w

Setrelary of LoDha Sterling, Incorporated

STATZ OF IDARC )
i 58,
COUNTY OF BANNOCK )
The undersizned Secretary of Local Grocery Wholesale, Inc.,

Corporation, one of the corporations described in and a party te the fore~

i

voines Agreement of Merger, herebs certifies that the Agreemont was submitted

!
to the Steckholders of the Corporation at a meeting thereof, called sgparatel*
from a meetins of the Stockholders of the other cerporation for the purpose

of takine the Agreement into concideration and duly held on the $th of May,

19%6; notice having been -iven in accordance with By-Laws of the Corporation
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and pursuant to Idaho Code 30-133; “hat at the meetinz the said Agreement was
considered and a vote was taken as shown by the sirned Adoption of the Herger
Agreement and that over 2/3rds of “he wtes of Lhe stock outstanding aporoved
the adoption of the igreement,
IN WITNZSS WHERICF, I do hereby set my hand and seal this 21st day
of July, 1954,
4 L

Y PP PV
Secretary of Local uroce#y Wholesale, Inc.

-

The Tore-oi- e Agreement of Merger havin: been executed br a
majority of the Directors of each of the varties thereto, and havinz been duly
adopt.ed by the 5tockholders of cach of the parties thereto in sccordance with
“he provisions of Chapher 30 of the Idaho Code, and that having been certified
on the Agreement of Merger by the secretary of each of the parties hereto,
the President and 3ecretary of each of the parties do now hereby execute the
Agreement of Merger under the corworate seals of their respective corporations
by authority of the Directors and Stockholders thereof, is the act, deed, and

agreement of each of sald corporations this 21st day of July, 1956.

LODHA STARLING, THCORPORATID

(SEAL)
LOCAL GRBGERY THOLKSAL:, INC
LF’ﬂesrLd 1t
(SEAL) / L p
\ Gl s & / /.{4 A
Secretany /7

i

STATE OF IDAMO
53

e B N

COUNTY OF BANNOCK
On this 21st day of July in the year 1554, before me, Wayne L.

Loveless, a Notary Public for Idsho, perscnally apnsared Grey M. Jeisen, known
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to be the President of the Corporation (LoDha Sterling, Incorporated) that
executed the instrument on behalf of said Corporation, and acknowled-ed to me
that such Corporation executed the same.

Ih JITNESS WHZR°0F, I do hereby execute my hand and seal the day

first avove written. f;iz/) ;?%éi123§ii2122L1}‘?L‘——

NOtary bllc for 1daho
R051dlng at rocatello, ldaho
My Commission Expires: 1 March 1970

STAT: OF IDAHO )
t 8s,.
CGUNTY OF BAENOCK )
On this 21st day of July in the year 1946, before me, Wayne L.
Loveless, a Notary Public for Idsho, personally appeared Robert I. Gustafson,
imown to be the President of the Corporation (Local Grocery Wholesale, Inc.)
that executed the instrument on behalf of satid Corporation, and acknowled:-ed

to me that such Corporation executed the same,

IN WITNESS JIERECF, I do hereby execute my hand and seal the day

first avove written. /} Ci;75272;f£ziégi<w_=L—h——h

Nﬁtary Pdblic for Idaho
Residing at Pocatello, Idaho
My Commission Expires: 1 March 1570
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