CERTIFICATE OF INCORPORATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal custo-
dian of the corporation records of the State of Idaho, do hereby certify that the original of

the articlea of incorporation of

wag filed in the office of the Secretary of State on the 28th da.y
of August A.D., One Thousand Nine Hundred seventy-five and

/iy ¥corded on Bidmwdiewicrofiimof Record of Domestic Corporations, of the State of
Idaho, and that the said articles contain the statement of facts required by Seetion 80-108,
Idaho Code.

I FURTHER CERTIFY, That the persons executing the articles and their associates

and successors are hereby constituted a corporation, by the name hereinbefore stated, for

Perpetual Existenceirom the date hereof, with its registered office in this State located at
Gooding, Idaho in the County of Gooding

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Sesl of the
State. Done at Boise City, the Capital of Idaho,
this  28th  gay of August

AD,19 7%,

Pete T. Cenarrusa
-Secretary of State.

Corporation Clerk.

Domestic



ARTICLES OF INCORPORATION
" FOR |

COOKS FOODLAND, INC.

The undersigned natural persons of the age of”twentyrone¢ =
years or more, acting as incorporators of a corpornion (here—_f
inafter'referred to as."Corporaticn") under the provisions’cf
the Idaho Business . Corporatlon Act (herelnafter referred to as
' the'"Act"}, adopted the following Articles of Incorporatlon.;’

ARTICLE I.
The name of the Corporation is COOKS FOODLAND,_INC..e
. ARTICLE II.
Period of Duration
The period of duration of the Corporatrcn ie berpetual.':
ARTICLE_III.
Purposes and Powere
The object and purposes for which this corporatlon is ni?-t
formed are. as prlnc1pal agent or otherw1se, to do in anyz_;
part-of ‘the world any and .all things herelnafter set forth
to rhe same extent as natural persons might or could do in
furtherance thereof, but not in limitation of the general
powers conferred by the laws of the State of Idaho.r We expreselykl
prev;de.that thls corporation shall have power:

l{a) To engage generally in the retail grocery'and'meac

business, together with any and all related acts 1nc1dental

‘thereto for carrylng out said purpose.

(b} To manufacture, purchase or otherw1se acqulre, own,' _
mortgage, pledge, sell, assign, and transfer, or otherwlse R - fﬂ
dlspose cf, to invest, trade, deal in and deal-wrth goods, |
wares and merchandise and real and perscnal.properny cf everf_,“

~class and description.

{c) Capacity to Act. To'have the capacity to act



possessed by natural person. To carry on its business within
or without the State of Idaho,'and in foreign countries.

(d) To appoint officers and Agents. To elect or appoint
officers and agents of the Corporatlon, and define thelr
duties and fix their compensation. | ,

(e} To Act as Agent. To act in the State of Idaho and

in any state, terrltory, dlstrlct or possess1on of the United :

States, or in any foreign. country, in the capac1ty of. agent

or representatlve for any 1nd1V1dual assoc1at10n, corporation, ',

Cel g

or other legal entlty, respectlng any business. B
(f) To Deal in Real Property. To acquire (by purchase,
exchange, lease, hlre or otherw1se), hold own, 1mprove, manage,
operate, let as lessor, sell, convey or mortgage,_e;ther alone-”
”or in conjunctlon with others, real estate or every kind
character and description whatsoever and wheresoever situated

- and any 1nterest therein.

(g) To deal in personal property, generally. ‘ro acqulre,*-

(by purchase, exchange, 1ease, hire or otherwlse) hold, own

manage, operate, mortgage, pledge, hypothecate, exchange, sell,

deal in and dlspose of either alone or 1n con;unctlon Wlth others

personal property and commodltles of every kind, character B
4 and description whatsoever and wheresocever srtuated, and any
interest thereln. _ _ _ ._ | _ _ '.‘

(hj To Deal in Charters, Licenses and Membershlps. To
.acqulre (by appllcatlon, ‘assignment., purchase, exchange, lease,

hlre,or otherwrse), hold, own, use, license, lease, sell

convey or mortgage, elther alone or in conjunction with others, -

the absolute or any partlal or quallfxed interest in and to
charters, franchlses, licenses, permlts, whether 1ndeterm1nate

"~ or otherw1se, certlflcates or convenience and nece331ty,

certlflcates of authorlty,_membershlps and other authorlzatlons. _

(1) To Deal in Good Will. “To acqulre (by purchase,
._exchange, lease, hire or otherw1se), hold own, use, a351gn, .

lease, sell convey or mortgage, elther alone or 1n conJunctlon'
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with others, the right, property and business of any person,
entity, partnership, assog¢iation, or corporation heretofore
or hereafter engaged in any business.

(i) To Enter Into Profit Sharing Arrangements and
Partnerships. To enter'into any lawful arrangementrfor sharing
profits, union of interest, reciprocal association, or co—[
operative association wzth any corporation, associatlon,
partnershlp, 1nd1vidua1, or. other legal entlty, for the carry;ng
on of any bu51ness. o '

{k) To Make Contracts. To enter into, make, perform
and carry out, or cancel and re301nd, contracts for any lawful
purposes pertainlng to its bus1ness.

(1) To Execute Guaranties. To make any guaranty respecting'
stocks, dividends, seourltles, indebtedness, interest, contracts,:"
'or other obligations created by any 1ndlv1dua1, partnershlp,
association corporation or other entity. R Y

-(ml” To Borrow Funds. . To borrow or raise moneys f&f'ehyﬂ'
. of the purpose of the Corporation, and, from tlme to time,
w1thout limit as to an amount‘ to execute, accept endorse -
and deliver, as. evrdence of such horrow1ng all klnds of

securltles,_lncludlng, but w1thout llmltlng the generallty

thereof, promlssory notes,.drafts, blllS of exchange, werrants,'
bonds, debentures and other negotiable or non—negotiable‘ﬁ B
' 1nstruments and evidences of 1ndebtedness, and to secure theq
payment and full performance of such securltles by mortgage.
on, or pledge, conveyance, or assxgnment in trust of, the__-
whole,. or any part, of the assets of the Corporation, real
personal or mixed, 1nclud1ng contract rlghts, whether'at the;TQ
time owned or thereafter acquired. I_
{n) Ancillary Powers. To have and exerc1se all powers
necessary or convenient to effect any or all of the purposes?

for which the Corporatlon is organized.
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(0} To enter into contracts with ‘pPersons, firms or
corporations to sell the stock of this Corporation upon such
terms and conditions as may be permitted by resolution of
the Board of Directors of this Corporation.

(p} To exercise all of the rights, power and authorlty
permltted under the Blue Sky Law of the State of Idaho, belng f'
Chapter 18, Title 26, Idaho Code. '

(g} To do all and everythlng necessary, suitable andl
.proper for the accompllshment of any of the purposes or the ?25:
- attalnment of any of the objects of the furtherance of any e
of the powers hereinbefore set forth, elther alone or in
assoc1atlon with other corporation, firms or 1nd1v1duals, and
to do every other act or acts, thing or thlngs lnoldental or
'appurtenant to or growing out of or connected with the afore-Lff
sald objects or purposes or any part or parts thereof, provided
the same be not inconsistent with the 1aws under whlch this _'“
'corporatlon is organlzed, _ o
|  ARTICIE IV.

Eegistered Office -~-- Location
| ‘The address of the registered office of the Corporation
is 305 Texas Street, Gooding, Idaho, 83330,

ARTICLE V.

Authorized Shares--Stock Non- assessable~~Vot1ng Power-—Divadonds -

Sectlon 1. Authorized shares. The total authorized

capltal stock of the Coxporation shall be d1V1ded 1nto 25, 000

(Twenty-five Thousand) Shares of common stock.wzth a par value of |

$10.00 per share, |

Section 2f* Stock Non-assessable. The private propertfri.:
of the:stockholders of this Corporation shall not be suhjectq”i
 to the payment of corporate debts to any extent whatsoeVer;;
Sectiqn 3. Voting Power, ‘The entire votlng pOwer for
: the electlon of dlrectors and for all other purposes shall

be vested exclu51ve1y in the holders of said common stock,'.

(4)
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who shall be entitled to one vote for.each share of commoﬁ
stock held by them of record.

Section 4. Dividends. The holders of the capital stock
shall be entitled to receive, when and as declared by the
Board of Directors, out of the unreserved earned surplué of
.the'Corporation, as defined in the Idaho Business Corporatiqh
Act, dividends payable either in cash, in ?roperty, or inf
shares of the capital stock of -the Corporation. -

Section 5. From time to time, the capitalization_aff:'
this Corporation may be’increésed or decreased as providedihf“
law and if the éapitalizatioh'is'increased such amendmenfz E
may'provide.for different_classés_of'Stock with voting or.
dividend rights or privileges as may be provided in such |
amendment. | . | |

| | | ARTICLE VI.

Prov151ons for Regulations of the Internal Affalrs of the
Corporation _

Section 1. Meetlng of Shareholders. Meetings of the o
shareholders of the Corporatlon may be held at such place,
within or without the State of Idaho, as may be provided in
ﬁhe Code af By~-Laws. -In the absence of any such proviéionéﬁ
all.meetihgs.shali_be held at the registered office-oi the
Corporation. |

Section 2., Meetings of Directors. Meetinés.of the
-Board of Dlrectors of the Corporation, regular or speCLal,
may be held elther within or w1thout the State of Iaho.

Sectlon 3. Code of By-Laws. The initial COde of By-
Laws of the Corporatlon shall be adopted by its Board of
Directors- -The power to alter, amend, or repeal the Code
| of By~Laws, or to adopt a new Code of By-Laws, shall be
vestéd in_the Board.of Directors. The Code of Ey-haws may -
contain éﬁy provisions for the regulation and management r.
of the affairs of the Corporation not inconsistent wiﬁh Ehé "

Act, or these Articles of Incorporation}
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ARTICLE VII.
DIRECTORS
Section 1. 1Initial Board of Directors. The initial
Board of Directors shall consist of three members, who shail
all be residents of the State of Idaho, but need not'helshafe,
holders of.the eorporation. |
_Section 2. Increase or.decrease of Directore. The
number of directors shall not be less than three;'ner'mqre ;If
than se#en, which number may be increaeed or decreased -
from time to time by amendment of the By*Laws, but no decrease
shall have effect on shortening the term of any 1ncumbent
_director. In case any increase in number of dlrectors, the
.addltlonal directors may be elected by the dlrectorS'then
in offlce and the directors so elected shall hold offlcerff”
.untll the next annual meetlng of the stockholders and untll-
- their sugcessors are elected and quallfled.. | |
ARTICLE VIII.
e-ﬂo contract or other transaction between the cerpofetien
and any dther ccrporation, whether or not a majority oflfhe
shares of the capital stock of such other corporafion‘ls oﬁned .
"by the cofporation,-and no act of the corporation'shall
:ln any way be affected or 1nva11dated by the fact that any
of the Dlrectors of the corporation are pecunlarlly or othef-f3e B
- wise 1ntereet 1n, Or are Dlrectors or offlcers of such other t |
'corperation; .and Director individually, or any-flrm of:whlch'
a'Director may be a nembef may'be a party'fo, or'mej be
pecunlarlly or otherwise 1nterested in, any contract or trans—ﬁJ
factzon of the corporatlon, prov1ded that the fact that he or i
such flrm-is 80 interested shall be dlsclosed or ehall have |
been known to the Board of Directors of a'nejority thereof:'
and any birector of the corporation who is also'a*Directér B h
.or officer of such other corporation or who is so 1nterested

'_may be counted in determining the existence of a quorum at.
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any meefing of the Board of Directé?s of the corporation
which shall authorize any sitch qontfact or transaction with
like force and effect as if he were not such Di:ecto: of'qffice
of such other corporation or not so interested.:
| ~ ARTICLE IX. o 7 _
'The names and post office addresseé of fhe incorpcfatof§ 

and the number of shares subscribed by each are as follows:

 RONALD L, COOK 305 Texas St. - - S
. _ : Gooding, Idaho 83330 1 share
LeELLA JEAN COOK . 305 Texas St. o T
' - Gooding, Idaho 83330 .- 1 share
RONALD KOLE COOK 305 Texas St. o S
_ Gooding, Idaho 83330 =~ 1 share
 SAUL K. COOK . 617 Montana St. T g
' _ . - Gooding, Idaho 83330 - 1 share
GARY COOK . Mountain View Drive I ' .
- : Jerome, Idaho 83338 ~ 1 share
NOLA COOK ‘Mountain View Drive o
' : o Jerome, Idaho 83338 7 1_share_

IN WITNESS WHEREOF, We have hereunto set our hands and seals

this 2 Z day of W ., 1975,

J




STATE OF IDAHO )
) SS. .
County of Gooding ) .

On this 4;12hay of . 1975,-5efore me,
the ﬁndersigned,'a Notary Public in end-for'said State; . |
personally appeared RONALD L. COOK LeELLA JEAN COOK, RONALD KOLE
- COOK, SAUL K. COOK, GARY COOK and NOLA COOK, known to me to be
the persons whose names are. subscrlbed to the w1th1n 1nstrument and.
acknowledged to me that they ‘executed the same. |

IN WITNESS WHEREOF I have hereunto set my hand and afflxed
my off1c1a1 seal the day and vear in this certificate flrst ahove_

written.

Re31d1ng ‘at Goodlng, Idaho
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