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Re:  Advisory Opinion Request
Dear Commissioners:

On behalf of the American Crystal Sugar Company (“American Crystal”) and the
Red River Valley Sugarbeet Growers Association, Inc. (the “Association™), we
respectfully request an advisory opinion from the Federal Election Commission
(“FEC” or “Commission”) pursuant to 2 U.S.C. § 4371, regarding the use of the
FEC'’s trade association solicitation rules by the Association and the affiliation of

the Association and American Crystal.

In summary, American Crystal and the Association want to confirm that the
Commission’s regulations permit them to solicit voluntary contributions from the
executive and administrative personnel and stockholders (and their families) of the
Association’s member companies to the federal separate segregated fund of
American Crystal, American Crystal Sugar Company Political Action Committee
(“American Crystal PAC”)., Requestors want to ensure that this solicitation process
will comply with the Federal Election Campaign Act of 1971, as amended (the
] Act").

| FACTS
Background on Requestors

A. The Association

Founded in 1926, the Association has represented the interests of sugarbeet growers
in North Dakota and Minnesota for almost 80 years. According to the Association’s
Articles of Incorporation (attached hereto at Tab A), the purpose of the Association
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to advance the educational, civic and agricultural
interests of sugarbeet growers within the area of its
members; to insure that adequate sugarbeet
production research is carried on and the data made
available to members; to deal with the problems of
sugarbeet production and to improve and promote the
interests of sugarbeet growers; to assist members in
working with regulatory agencies; to promote grower
communication; to promote consumer and public’
relations; to adopt and assist in the development of
beneficial public and governmental policies in
connection with sugarbeet production.

(Art. IV)

In order to effectuate its stated purpose, the Association provides a variety of
services to its members. Among other things, the Association plays a central role in
working with Congress on all aspects of sweetener legislation, including the farm
bill and trade issues. It also works closely with the Minnesota and North Dakota
state legislatures on matters affecting growers. In addition, the Association works
with regulatory agencies on issues of importance to sugarbeet growers, and the
Association has worked in the past with entities in foreign countries on issues
related to international trade.

The Association consists of 2,859 dues-paying members, all of whom grow
sugarbeets in Minnesota or North Dakota. The members include individuals
(approx. 29%), partnerships (approx. 60%), corporations (approx 8%), and other
types of members (LLCs, estates, trusts, joint tenants, tenants in common). (See
Association Bylaws, Art. I, attached hereto at Tab B. Sce also Bylaws, Art. VIII
(dues).) According to its Articles of Incorporation, the Association “shall not afford
pecuniary gain, incidentally or otherwise, to any of its individual member or
officers, and no individual member, officer or employee . . . shall at any time,
receive or be entitled to receive any pecuniary profit from the operation of [the
Association], exception for reasonable compensation for services actually rendered
to the corporation.” (Articles, Art. V.) The Association is governed by a board of
directors elected by its members and has its offices in Fargo, North Dakota. '
(Bylaws, Arts. IIL IV& V) '

The Association was formed by sugarbeet growers in the Red River Valley in 1926
when the American Beet Sugar Company, the precursor of American Crystal,
constructed its first sugar refinery in the Red River Valley. In 1973, under the
leadership of the Association, the members of the Association founded a
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cooperative that then purchased and merged with the pre-existing American Crystal
Sugar Company. Today there is a 99.5% overlap between the membership of the
Association and the owners of American Crystal.

The Association is exempt from taxation under section 501(c)X5) of the Internal
Revenue Code. (Attached hereto at Tab C is the recognition letter from the IRS.)

B. American Crystal

As discussed in FEC Advisory Opinion 1986-7, American Crystal is an agricultural
cooperative incorporated under Minnesota Law. It purchases sugarbeets and
processes them into sugar and related co-products. At present, it has 2,873 common
sharcholders. (See American Crystal Articles of Incorporation and Bylaws,
attached hereto at Tab D.) Each member of the cooperative holds one share of
common stock and, accordingly, has voting power in the affairs of the cooperative,
including the election of its board of directors. American Crystal’s annual reports
can be found at hitp://www.crystalsugar.com/.

With respect to Association activities, American Crystal, among other things,
collects Association dues from all of the Association’s members by withholding the
dues from the beet payments of the members and then forwarding the withheld
funds to the Association. These annual dues amounted to approximately $1.3
million in 2004 and constitute almost 100% of the Association’s revenue. In
addition, at least once per year, the board of directors of American Crystal holds an
informal meeting to which the factory district boards of directors (regional boards)
of the Association are invited. (Sg¢ American Crystal Articles, Art. III, Sec. 14.)

Proposed Solicitation Program

The Association and American Crystal propose to solicit voluntary contributions to
American Crystal PAC from the executive and administrative personnel and
stockholders (and their families) of member corporations in the Association that
have provided the Association with exclusive, written approval for such solicitation
for the given calendar year. Solicitations would be made in oral and written form
and would be accompanied by all legal notices and disclaimers required by the
FEC’s regulations.

QUESTIONS PRESENTED

1. Whether the Association is a “trade association” under the Commission’s
regulations?
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2, Whether the Association and American Crystal are affiliated for purposes of
the FECA?

3. . Whether American Crystal and the Association may solicit the executive and
administrative personnel, stockholders, and families of the Association's
member companies that have provided prior approval to American Crystal
PAC? .

SCUSSION

Section 501(c)(5) of the Internal Revenue Code provides tax-exemption for
“[1)abor, agricultural, or horticultural organizations.” LR.C. § S501(cX(5). Such
organizations must “[h]ave no net earnings inuring to the benefit of any member.”
Treas. Reg. § 1.501(c)(5)-1. Section 501(c)6) of the Internal Revenue Code
provides tax exemption for “[bJusiness lcagues, chambers of commerce, real-estate
boards, boards of trade, or professional football leagues . . . , not organized for
profit and no part of the net earnings of which inures to the benefit of any private
shareholder or individual.” LR.C. § 501(c)(6).

Under the Commission’s regulations, a “trade association” is defined as follows:

A trade association is generally a membership
organization of persoris engaging in a similar or
related line of commerce, organized to promote and
improve business conditions in that line of commerce
and not to engage in a regular business of a kind
ordinarily carried on for profit, and no part of the net
carnings of which inures to the benefit of any
member.

11 CFR. § 114.8(a). Under FEC regulations, a trade association may solicit
contributions for its connected separate segregated fund from the executive and
administrative personnel and stockholders (and their families) of member
companies in the trade association that have provided the trade association with
exclusive, separate, specific, prior written approval for such solicitations.! Id.

§ 114.8(b)-(e).

Per 2 U.S.C. § 441a(a)(5), for purposes of the contribution limitations provided
carlier in § 441a(a), “all contributions made by political committees established or

! Trade associations also may solicit contributions from its own executive and sdministrative
personne] and their families. 11 CF.R. § 114.8).
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financed or maintained or controlled by any corporation, labor organization, or any
other person, including any parent, subsidiary, branch, division, department, or local
unit of such corporation, labor organization, or any other person, or by any group of
such persons, shall be considered to have been made by a single political
committee.” (emphasis added). See also 11 C.F.R. § 110.3(a)(1) (“all contributions
made or received by more than one affiliated committee . . . shall be considered to
be made or received by a single political committee™). Sections 100.5(g)(2) and
110.3(a)(1)(ii) of the Commission’s regulations basically repeat the statutory
definition of affiliated political committees, with additional parameters not
applicable here. Committees are per se affiliated if they are established, financed,
maintained, or controlled by, among other things “[a] single corporation and/or its
subsidiaries;” and “[t]he same person or group of persons.” Id, § 110.3(a)(2)(i) &
). '

If any group of entities does not automatically fall within the definitions spelled out
in the statute and regulations above, the Commission applies various factors “to
determine whether the presence of any factor or factors is evidence of one
committee or organization having been established, financed, maintained or
controlled by another committee or sponsoring organization.” 11 C.F.R.

§§ 100.5()(4)(ii) & 110.3(a)(3)(ii).2

2 The factors are as follows:

(A) Whether a sponsoring organization owns a controlling interest in the voting stock or securitics
of the sponsoring organization of another committee;

(B) Whether a sponsoring organization or committee has the authority or sbility to direct or
participate in the governance of another sponsoring organization or committee through provisions of
constitutions, bylaws, contracts, or other rules, or through formal or informal practices or procedures;
(C) Whether a sponsoring organization or committee has the authority or ability to hire, appoint,
demote or otherwise control the officers, or other decision-making employees or members of another
sponsoring organization or committoe;

(D) Whether a sponsoring organization or committee has a common or overlapping membership
with another sponsoring organization or committee which indicates a formal or ongoing relationship
between the sponsoring organizations or commiittees;

(E) Whether a sponsoring organization or committee has common or overlapping officers or
employees with another sponsoring organization or committoe which indicates a formal or ongoing
relationship between the sponsoring organizations or committees;

(F) Whether 8 sponsoring organization or committee has any members, officers or employees who
are members, officers or employees of another sponsoring organization or committee which indicates
s formal or ongoing relationship between the sponsoring organizations or committees, or which
indicates the creation of a successor eatity;

(G) Whether a sponsoring organization or committee provides funds or goods in a significant
amount or on an ongoing basis to another sponsoring organization or committee, such as through
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1. The Association Is a Trade Association under the Commission’s Rules

After comparing the activities and purpose of the Association with the
Commission’s definition of “trade association,” it is clear that the Association
fulfills all of the clements of the Commission’s definition and should be treated as a
“trade association” for campaign finance purposes. The activities of the Association
are exactly thoso prescribed in the regulations, even if the Association has received
its tax exemption from the IRS under section 501(c)(5) of the Internal Revenue
Code.

According to the Explanation and Justification sent by the FEC to Congress in the
late 1970s, the Commission’s definition of “trade association” is based on the
definition of “business association” under the IRS rules for section 501(c)(6) tax-
exempt organizations. FEC, Explanation and Justification, H, Doc. Nd. 95-44, 95%
Cong., 1* Sess. At 112 (1977). See alsop FBC Advisory Opinions 1977-44 (“The
Explanation and Justification to this section states it is based on the treatment in the
tax code of business associations, 26 U.S.C. §§ 501(c)(6). See Treasury Regulation
SS 1.501(c)(6)-1 defining a “‘business league’ (which is exempt from tax under

§§ 501(c)(6)) as ‘an association of persons having some common business interest,
the purpose of which is to promote such common interest and not to engage in a
regular business of a kind ordinarily carried on for profit.””) and 1985-37 (citing
FEC Advisory Opinion 1977-44). As can be scen in FEC Advisory Opinion 1977-
44, the FEC definition of “trade association” does not repeat verbatim either the
definition of organizations exempt under section 501(c)(6)—(" ‘Business leagues,
chambers of commerce, real-estate boards, boards of trade, or professional football
leagues . . ., not organized for profit and no part of the net earnings of which inures
to the benefit of any private sharcholder or individual.”)>—or the IRS regulatory

(Continued . . .)

direct or indirect payments for administrative, fandraising, or other costs, but not including the
transfer to a committee of its allocated share of proceeds jointly raised pursuant to 11 CFR 102.17;
(H) Whether a sponsoring organization or committee causes or arranges for funds in a significant
amount or on an ongoing basis to be provided to another sponsoring organization or committee, but
not including the transfer to a committee of its allocated share of proceeds jointly raised pursuant to
11 CFR 102.17;

() Whether a sponsoring organization or a committee or its agent had an active or significant role in
the formation of another sponsoring organization or committee; and

(7) Whether the sponsoring organizations or committees have similar patterns of contributions or
contributors which indicates a formal or ongoing relationship between the sponsoring organizations
or committees,

3 In fict, not all organizations qualifying for exemption under section 501(c)(6) may be able
o qualify as trade associations under the FEC's definition. See FEC Advisory Opinion 1985-37
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definition of “business association” in Treas. Reg. § 1.501(c)(6)-1 (“A business
league is an association of persons having some common business interest, the
pmposeofwhxchlstopromotesuchcommonmtautuuinottoengagemaregulnr
business of a kind ordinarily carried on for profit.”).* The text of the FEC’s
~ regulation shows that the FEC did not merely subsume an IRS definition into its
provisions, but rather crafted its own independent definition as informed by the tax
code. The Commission did not put a reference to the Internal Revenue Code or
Treasury Regulations into section 114.8, nor did it mandate compliance with any
specific tax provision. The Commission’s definition of “trade association™ does not
mandate tax exemption under section 501(c)(6).

As a result, the question of whether an organization is a trade association under FRC
regulations depends on whether the organization fulfills the elements of the FEC's
definition. The Association does so qualify. First, the Association is a membership
organization with 2,859 membm, all of which, among other things, pay annual
dues and receive the right to vote in the Association’s affairs, including the election

of the Association’s board of directors. Second, all of the members of the
Association engage in a similar or related line of commerce. As the Association’s

(Continued . . .)
(denying “federation of trade associations™ status to the Michigan Chamber of Commerce because,
among other things, its members did not pertain to a similar or related line of commerce).

4 The current definition for “business association™ in the Treasury Regulations also provides
as follows:

It is an organization of the same general class as a chamber of
commerce or board of trade. Thus, its activities should be
directed to the improvement of business conditions of one or
more lines of business as distinguished from the performance of
whose purpose is to engage in a regular business of a kind
ordinarily carried on for profit, even though the business is
conducted on a cooperative basis or produces only sufficient
income to be self-sustaining, is not a business league. An
association engaged in furnishing information to prospective
investors, to enable them to make sound investments, is not a
business league, since its activities do not further any common
business interest, even though all of its income is devoted to the
purpose stated. A stock or commodity exchange is not a
business Jeague, a chamber of comumerce, or a board of trade
within the meaning of section 501(c)(6) and is not exempt from
u .

Treas. Reg. § 1.501(cX6)-1.
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name implies, all of the members are involved in the raising of sugarbeets.® Third,
as can be gleaned from the Association’s Articles of Incorporation, the Association
is organized to “promote andimpmvethebusinessoonditions"inthe sugarbeet
industry by, among other things, advocating for sugarbeet interests before Congress
andemnesotundNoﬂhDukotundworhngwnhmglﬂatoryagencm with
respect to issues affecting sugarbeet growers. ¢ Finally, because the Articles of
Incorporation make clear that the Association is to engage in advocacy for the
industry and its members, it is clear that the Association does not engage in a
regular business of a kind ordinarily carried out for profit, activity that, in any event,
would be inimical to the Association’s tax exempt status under section 501(c)(5).
(In line with Treasury Regulations applicable to 501(c)(5) organizations and parallel
to the statutory exemption requirements applicable to 501(c)(6) organizations, the
Articles of Incorporation also state that no part of the net earnings of the
Association “inures to the benefit of any member.”)

The Association, then, fulfills the letter and spirit of the Commission’s trade
association regulation through its purpose and activities. Accordingly, the
Association is a trade association under section 114.8.

2. The Association and American Crystal Are Affiliated

Based upon the factors put forward by the FBC in its regulations, the Association is
affiliated with American Crystal. At least four of the affiliation factors are
implicated by the relationship between the two entities.

First, there is a 99.5% overlap in membership of the two organizations. All of the
members of the Association own the shares of American Crystal, and 99.5% of the
sharcholders of American Crystal are members of the Association. As aresult of
this overlap, the same group of persons ultimately control both organizations. See
11 C.F.R. §§ 100.5(g)(4)(ii}D) & 110.3(a)(3)(ii)}(D).

Moreover, control is further solidified over both organizations by virtue of the fact
that all of the directors of the Association are sharcholders of American Crystal, and
14 of the 15 directors of American Crystal are members of the Association. See id.

§8 100.5(2)(4)(ii)(F) & 110.3(a)3)ii)(F).

s The U.S. Supreme Court has ruled that almost all production of foodstuffy, even at
subsistence levels, is in interstate commerce. See, .8, Wickard v, Filburn, 317 U.S, 111 (1942).

6 These government affairs activities are similar to the activities of 501(c)(6) trade
associations as described in, among other places, FEC Advisory Opinions 1995-12 & 1982-2,
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Third, the overlapping mbmhxp exists because of the history of the two
organizations. The Association’s members constituted the group that initiated the
effort of the growers to buy the old American Cryml Sugar Company in the early
1970s. As a result, the Association played a major role in the founding of what is
now American Crystal because the old company was purchased by a cooperative
newly formed by Association members. See id. §§ 100.5(g)(4)GD{) &
110.3(a)(3)(iiXD).

Finally, American Crystal plays a critical role in the funding of the Association.
Basically, American Crystal withholds Association dues payments from 99.5% of
the beet payments American Crystal makes to its shareholders (who are also its
suppliers), and American Crystal transmits those funds directly to the Association.
See id, §§ 100.5(g)(4)(i)(H) & 110.3(a)(3)(ii)}(H). These funds constitute 100% of
the Association's revenues.

From the above facts, it is clear that the Association and American Crystal are
affiliated. Although they are separate legal entities with different functions, they are
controlled by the same group of Minnesota and North Dakota sugarbeet growers,
have ongoing financial interactions with each other, and, in the case of the
Association, participated in the founding of the other. See FEC Advisory Opinion
1996-26 (finding a corporation and association to be affiliated and allowing the
corporation to act as a collecting agent with respect to contributions to the
association’s PAC).

3. As Affiliates, American Crystal and the Association May Solicit
Contributions from the Restricted Class for American Crystal PAC

Because the Association is an affiliate of American Crystal, any federal PAC
established by the Association would be affiliated and share contribution limits with
American Crystal PAC. 11 C.F.R. § 110.3(a)(1). Moreover, the Association would
be able to solicit contributions for its connected PAC from its restricted class, which
includes the Association’s executive and administrative personnel (and their
families) as well as the executive and administrative personne] and stockholders
(and their families) of the corporate members of the Association that have provided
the Association with exclusive, written approval for solicitations during that
calendar year. ]d. § 114.8. '

Pursuant to Commission precedent, an affiliate of a connected organization is in
essentially the same position vis-a-vis the connected PAC as the connected
organization itself. See, ¢.g., FEC Advisory Opinions 2000-15 & 1987-34. Asa
result of this precedent and given the rules of affiliation and the rights of a
connected organization with respect to its own PAC, the Commission has permitted
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entities to solicit the respective restricted classes of the entities’ affiliates. See, ¢.2.,
FEC Advisory Opinion 2002-15 (finding affiliation between two trade associations
and permitting the solicitation of each trade association’s restricted class for the
connected PAC of one of the trade associations); FEC Advisory Opinion 1996-49
(permitting the connected PAC of a corporately-owned partnership to solicit the
restricted classes of its corporate affiliate and of other affiliates of the corporate
affiliate); FEC Advisory Opinion 1996-38 (permitting a trade association affiliated
with an unincorporated association of business to solicit the trade association’s
restricted class for the unincorporated association’s connected PAC).

Accordingly, as an affiliate of the Association, American Crystal may solicit the
Association’s restricted class (as described in 11 CF.R. § 114.8) for contributions to
American Crystal PAC since the Association could solicit this same group for an
Association PAC if one existed. In addition, American Crystal may pay all of the

.- costs associated with this solicitation. Sce, e.g., FEC Advisory Opinion 2000-15.
Our clients respectfully request an advisory opinion confirming the above.

Sincerely,

J itold Baran
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4,341,000

5,526 NP .
woe 5‘1'7051 .
s 2299 ™ (’S
. FILING FEE: $10.00
mﬁnm%' 1, 198
. 8 report o be Mad¥ .
| RI:?: RIVER VALL!Y SUGARBEE'I' GRMIBRB ASSDCIATIWQ Is postmarked on or § l ra *':““‘
1401 328D :B‘Iiosawuso See knwtruction #1 for EXTENSION opiow
FARGO BD 3430 2. State of Origin.
ND
mwmmmmwmmuw .
s & logel mmmmwmw.mwa
hwlum-lnmhmmum mm':-'m mm.,
[acesd of rol e s the dddss oonect? Lives DR
m;‘* = uonn":vuuadun:n”m - %ﬁ s
GEORGE A. STINMER
1701 WEST VIEN DR. b
rgnnn- se102 . . . 3. Fadersl D &
~Compiate sddress (6t Foux.d:y. mum&mmmu&-ummu-mﬁu

8. promote the sugarbeset industry by working with Fvl-it-euo by which tax -
state lcgisnturu regarding matters affecting growers and Congress | sxemption is recopnizsd, I eny
on sweetepner legislstion; supports ressarch, public relation progrems
and provides i.ntomu.cu on' employmsnt, environment, tramportat:lon &

Mhuulmﬂ-m st Dot at deoet heny
vice prasidents, seondtary, and tresewrer. | ifiger s Phetipry, Ohockbax ¥
* garyes n seore then Sne pusiiba. seb insatidtions,

onu‘un--ﬂuw_.

' . S - SwsetRR PO Box Cy St . Zp+s
VICE PRESIDENT — C2if Halfmann __ 3z _RR2, Box 215, Stephen, N 56737
SECRETARY  ..fOU Magnex XX BBl Box 44, Fisher, MN 356723
TREASURER Paul uatms.on . — : g 275 Circle Hills D:tve, Grand !'ork-. lm 5820:
DIRECTOR (SEE ATTACHED LIST).
DIRECTOR -

lmdod.m;mum am . .
‘“ mamumim sbout this report

' sham Nygerd, Mn:lnhtut!.vg Mu-tmi . 101-239-4131 .
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wnmﬂgwﬁmlmﬁ“Mﬂ“memw“W
WM%% :q_;_dhmmmmymamnmum1mu.
« Name of the dgont (or new name of curent _
MARK F. WEBER _ . _
mm 'n-i Eﬁmmmmlmﬁ :"‘"""’E"wﬁam.uﬁ
: 1401 32nd St. 6.¥., Fargo, ND 58103 - '
. 'ﬁmm’o‘“’: Ohmbgwhw.:uuhmmm. of Grockors. However, th ot

indigats below how the changes in numbars 18 and/or 14 were authorized.

~+Ea) By reschution of thw corporstion’s board of directors, OR
mnummmmMpummum

be authorized to
;mnlnﬂiﬂ checked, - “ slgned " - tmmjannm rxamber 1500
*As required by iow, | mnmuum-umnnmanwm.r.mqu
:.*w u- L] zmuum&hwuhm-‘m lllnunly o suthodzed %0 sign
“/\/44 / 1/22/98

............--.----.-..-.-.--..-......--.-'u'.....
.
..

. CONSENT OF NEWLY APPOINTED REGISTERED AGENT

Complate this section gnly ¥ a new registersd agent has been sppointed In number 13.

(] ;" agornt one)

A North Dakets resident - '

.B A comporetion

3 A limited Bebility company . .

o An individus! must mumhmm Whuu?u*.

Mwummu M?:um?m;ww the organizstion may sign on behelf m:‘mw.

company.

undersigned, newly istered m. 10 sct 88 the reglstered agent for this m

umu.:uMuuMm* ha provisions of North Deksts lew.® o mw-m

\A - 1/722/98
Origina! signeture named in number 13 Dete.

*Send sn originel copy snd filng fee to:  Si of -

For assistance mm'-mumihmm-amus.
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RED RIVER VALLEY SUGARBEET GROWERS ASSOCIATION. .

na. .
PBESIDENT  Nicholas Sinner (Cristine) €0 Moaidowlark Lane, Fargo, ND 68102 PH:(701) 238-0974
VICE PRES.  Onig P. Hafmann (Marlys) RR2, Bax 215, Slephen, MN 55757 Phi(218) 478-8021
SECRETARY  Wagner, Thomas (Roberts) RR1, Box 44, Fisher, MN 56723 Ph:(218) 281-6854

TREASURER  Mathiason, PaulO. (Diane). 275 Cidle Hills . Grand Forks, ND 88201 Pi:(701) 748-8600 -

MEMBERS-EXECUTIVE COMMITTEE

Nord, Jay W. (Cindy) " RRY,Box 82AA, Wolverion, MN 56504 Ph:(216) 995-2082
Olek, Vemard (Flose) . RR1, Bax 62, Felton, MN 56838 | Plie) 494340
Potoson,Dean(Ey)  © PRLBoxBWemnMN OS2 Phipve) Ms4om
Peterson, Ronald L. (Pegay) ARY, Box 84, Buxion, ND 88218 * Peron) sse-ss1t
Ruitherford, Paul (Wands) RR1, Box 17, Eudild, MN 56722 Ph:(218) 779-2078

* Widner, NelLC. (Lesle) © . Baxios, Stephen, N 56767 Ph:(218) 478-9616 -
Wikems, Sieve (Jar) * Bax206, Thompeon Ave., Fisher, MN 56723 Pie(21e) 283700

LEGAL COUNEEL-Moris Dickel (Mariyn) 8901 Laurel Ave. #228, Golden Valley,MN 55418 Ph:(612) 501-0089
MINNESOTA LIAISON-Wayne Wegner (Kethy) RR1, Bax 39, Crookston, MN 86716 PH(218) 2816014
ND LIAISON Wi A. Hof (Gwen) 16560 28th 8. SE; Ameria, ND 56004  Pre(rO1) 3474022
RESEARCH-Kenneth Schellack (Fey) RR2, Box 65, Glyndon, MN 56547 ' 'P_u_(z'ta)_m-zto;s
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1;nnmdtgmuummua—dquu

2. Fll..lNGFéE:
$10 ¥ postmarked on or before
Pabruary 2,2004

SED RIVER VALLEY SUGARBEET GROMERS ASSOCIATION, INC. ,
MRS =T NED R : .
MAR -1 2004 | SeeMetetonst br EXTENSIONwlore

1401 32MD STREET BW
__BEC. 3¢ ETATE "’ E""_ of Orign: ”w

FARGO ND 856103
NUMBERS ON FORM CORRESPOND TO NUMBERS ON ENCLOSED INSTRUCTION SHEEY
A nongrolit corparation fs 8 onlly areatod under Novth Dekols state law. This snnual imbyh“vuluum-&ud

T e e o] et s ot B foge Inabuaona). & &mnmmum Detcks o G et "&f-’." of

q, The name aamaﬁmwwﬁﬁﬁmmﬁm
) nundmwmu-umm .

0] Yoo B o ¥no, complete rumbers uwunmadum

mm _ o tmfncﬂoumu
PROMOTE SUGAREEET IKDUSTRY IN NORTE DAXOTA & NATIONALLY Sanphon i recognized Fery:

1"« @uimiummiﬂhué'mm:gurmﬂﬁ - 5
_ t&'fmm-mmmuw:# : '

1401 32ND ST SW . '
FARGO ND 58103-3430 . [S- Toshene novbar 1

(701) 239-4151

10. OFFICERS AND DIRECTORS OF THE GORPORATION

Mhust Bet ot loast a socretary :
e e T e S .
. NAME Diractor. COMPLETE MAILING ADDRESS
orFnce SRR . POBx O - Smte  ZpM
PRESIDENT Steve Williams B sis 8 inue :
Pm . ﬂ .
m nob.rt Green P.0. Box 1‘3! 8t, M.. m 38276
GEC/TREA ’ - T O ' : N .
- - _ g
SECRETARY icks ® | nox 877, medaock, v 56728
TREAER | ot Brainerd e '
DIRECTOR Jay Nord ' 130th- lverton, NN _ 56394
|ORECTOR | pean Petersan | 39597 us Bwy. 75 WW, Werrem, MN 56762
DIRECTOR | yiayne Teng 12080 120th Bt. North, Pelton, MN- 56536
¥ noeded, shach sheet 10 8dd nemes of sdditianel drectons. -
11. Numw of person o contsct abotit this report Deytme #and Heny
aharon 701-239-4153 :
mwwmmummmmu providedlscomect® .

M | aasrm

Signstre . . Dele
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mmu'waon 13 t'rwwh 1‘!nm¥ncmnylmmmm hmmmmmamw

sre found In the Norh Code, Seclions 10-33-12 and 1033-13. -
13. Name of the new ragisiared sgent: (or new name of current registered agend)
. Nicholss Sinner )

plue 4-dlight sxienaion. The agent's eddress cannot only be 8 post box)

.o /40/ Sond Sp S/ ’[;’7 3;/'A |
mmhm»mmuwm '
Ao o opontn i s s St e e 1 oo '

I

wivor bsx (0) or (1) I he addrass of the registersd sgent named 1 sumber 1 of e front eldy .
u&l#’mm&%ﬂwwﬁhmmwmmcﬁ?ﬂmwdg
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e it Of fhe baard or st nokicaton 1 01 beard of Srecioes. fom btustangy " 1™ or e

sesoluion of e corporstion’s boasd of direciors (required by lsw when sugistered agentis changed) .
gggumwwmwmuummumm .

i

the corfficalion below may be the same Individusl suthorized © )
16. nw::h)lldmh:wh oo may “'-%u ~ o~ Muﬁ,rngnum lmm»u.

*As required by stals lew, ! corfily that the eddress of Be ofics and e addriss of the solslsdin

nrll-ul business ofice,

1also o box In umbar 15 Is authorized a8 noted. § slec

) wumum“'% ” b ¥ uixalnmubwﬂ
I 249/04

T4 Tiow adaress of 1 reghiared agank iow aédress mot be apers plysical ddirees, poo ofics bux N appicebin, iy end sini, i 6000 |

CONSENT OF NEWLY APPOINTED REGISTERED AGENT

mmmu.&mmﬁu-mmmmwmmwmdhmmﬁ

T17. The new registered agent ls: (checktne)

5 A North Deleols resiient )

D Asorpormtion . . L. . .

DA imiied Sisbilty company .

m:l
individusl appoinied as registered agent must consent 1o serve In St cepecity. When 8 corporation or imited Sabillly company is named
1. z'mumap;umlmhm&m”mmwuh:duﬁwhmm. . ._

y0s 1 sct us the ent for this 1
muﬁ?m&-ummdmntgw an-:m Whh'zgeﬂ .wMuam«

_'Léol‘_'("é_%—_ag 1 245004
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Doug Chandler
Diane Ista

« Mask Nelfon
Wayne Wagner
Williams A. Hejl
Ken Schellack

Paul Mathiason

goof

45490 US Hwy. 75 SW, Nielsville, MN 56568
2192 Highway 200, Ada, MN 56510 -
3601 22* Ave. South, Grand Forks, ND 58201
25477 US Hwy. 75 SW, Crookston, MN 56716
15560 28 St. SE, Amenia, ND 58004 -
13077 70® Ave. South, Glyndon, MN 56547
422 4® Ave, NE, Crookston, MN 56716

275 Circle Hills Drive, Grand Forks, ND 58201
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COPY .

~ BY-LAWS OF THE RED RIVER VALLEY SUGARBEET °
" GROWERS ASSOCIATION, INC.
(lndudlng Amendments through December 3, 1883 Annual Meetlng)

ARTICLE |
. QUALIFICATIONS OF MEMBERS
Section 1. The membership of this corporation shall be limited to lndlvlduall co-
: partnerehlpe or corporations growing sugarbeets within the State of Minnesota or North
Dakota. A tenant or lessee of lands used for the production of sugarbeets is. ellgible for
membership as are the owner—lessore of lands so.used under -a ehare emp rental
contract. The number of members shall be unlimited. '
Section 2. Members of this corporation shall be organlzed imo feetouy dlstrlct" '
organizations and each member hereof shall bea mem!:er of his speclﬂc factory district |
' mbanlzeﬂon. Such factory district organization shall elect thelr directors to- this
corporation as hereinafter provided. In ‘the event a member shall haul or ‘ship
sugarbeets to more than one sugar refining factory, he shall be entitied to. select the °
factory district organization o which he wishes to belong, but no grower shall be
entitled to belong to more than one factory district organization. '
| ' ARTICLEN
.. CLASSIFICATION OF MEMBERS L
There shall be only one class of membershlp in this eorporatlon
ARTICLE Ill
_ Each member shall be entitied to cast one vote at all meetlngs of membets. no
votes shall be cast by proxy . . .

A corporation member shall be represented by such person as Is nomlnated or
appointed by it. Such appolntments by eorporate members shall be certified in writing
to the secretary of this corporation in advance of the meetlng at which the eorpotate
member easts its ballot. -



ARTICLE v
. MEETINGS OF MEMBERS

_ Section 1. One regular meeting of the members of this corporation shall be heaid
each year at such time and place within or-without the State of North Dakota as s
determined by the directors. '-:' . .

Section 2. Special meetings of the l‘nembers of this corporation may be called “at- -
" any time by the Presidentorbyihesoaiqof‘Dlmctomorbynot less than fifty (50) - of
'the members, in which event all of the names of such members shall appear n'the -
‘notice of call of such meeting. If such members desire a meeting, they shall makai-g
writien request to the l5resldent. Vice Ptesident or Secretary of the corporation to call a
speclal meeting and advise him of the pulpoee of such meeting; such officer shall give
notice of the meeting which shall be heid between ten (10) and sixty (60) days' after
recelving the request. If the officer f_e!ls h_alve notice of the meeting within seven (7)
days after the request is made, the persons who requested the meeting'may fix the
time and place of the meeting and givenoliee in the manner provided herein for the
giving of riotice of special meetings to the inesribers. . B

Section 3. The notice of a meetinh"of ‘members shall be a written fictice aﬁ;l
shall staie the time and place and in des‘e";f'a"spedal meeting, the purpose of the -
meeting. It shall be delivered to each me:qiiﬁ'e'fr'ber_sonany. or by niall at the address last
shown on the corporate reeords or knowﬁ:té ihé persons calling 1he. meeting; it shal.l'be _
delivered or malled not less than five (5) ner more than thirty (30) days before the

=35’JT

meeting .
Section 4. A quorum for meetings of the members Is five percent (5%) of the _

total voting membership. : --,-E'AL‘ :
Section 5. When a meetirig of members is adjourned to another time or plaea
notice of the adjoumned meeting need not be glven other than by announcement at the

meeting at which the adjoumment Is teken.
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S.enﬁnn.ﬁ. fa quorum shall not be present at any meeﬂng oﬂhememben Me .
members present in person shall have the power to adjoum the meetlng trom ‘time to
time, without notice other than announcement at the meeﬁng ed]oumed until the
requisite number of members to constitule -a quorum s, present, at which time any

- business may be transacted which mlght have been transaeted at the: meetlng as
originally noticed. ' - .

Section 7. AtihedlscmﬂonofmeBoardofDlredon.membeuofﬂle :
corporation shall be entitied to vote by mail on any issue provided the notice of the
meeting shall so notlfy the members that the question will be voted upon by mail. In
such case, the Directors shall prepare and send to each member an- appmpriate ballot
with voting instructions which shall aceompanythenotlee ofmeeﬁng When voﬂng by -
mail Is proposed on a particular issue by the Board of Directors, the members sovoting
shall be counted toward a quorum as though they had personally attended the meeting.
The .entire vote on alslngle issue may be made by mail baliot if so_stated in the _notlee.
end.such a vote shall have all of the effects of a vote taken at a regular sp_edlal meeting -

" of riembers provided that at least 20% of the memberskip 50 votes Each notice of
meeting shall be sent with two envelopes and a baliot. One of the envelopes shall be
addressed to the corporation at its office, and another enveloﬁe shél be marked

* *Ballot” The Instructions accompanying the notice of the meetlng shall instruct the
member to vote on the Issue, place his ballot In the envelope marked "Ballot," seal the
same. and plaoe it in the second envelope addressed to the oorporate oﬂlee. None of
the baliot envelopes shall be opened untl the meetlng upon whleh the lssue will be
voted upon has been called to order and the issue considered at the meetlnq and all
ballot envelopes shall remaln sealed until that fime. '

ARTICLEV . , ..
DIRECTORS AND MEETINGS OF DIRECTORS -~ -—
Section 1. Board-of Directors. The Board of Direciors shall be-made up of the
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.mombersoflhe BoardsofDlreolors ofthereepeotlvelaolory dlstrlot organlzetlono,lmt N
each factory district organization shall  only be entitled to ten votes on the Board of
Dlreclors regardless of how many lndlvldual members of its board shall oerve on llro
Board of Directors of the Red River Vallay Sugalbeel Growers Assoolallon Faololy
'dlslrlot organizations shall be approved by the Board of Directors at its annual meelhg- .
and each factory district organization whlolr has been approved shall be enlllled (m Lo

"+ designate two (2) of its members and one (1) altemate, all of whom must l_re a_meni._rer .

." of the Board of Directors of this corporation, together with the officers of this-association....
10 act as an executive committee, which shal, to the extent determined by the boamd,,
have the authorlty of the board In the management of the business of the corporation.
Indlvlduals designated as members or ellemales to lhe executive committee must be'a
member of the Board of Directors of the Assoolatlon The executiveé commitiee shall, at
- -all tlmee be subject to the control and dlreollon of the board and shall act only in the
-lnterval between meetings of the board A -majority of the executive committee shall
_ constitute a quorum- at-the meeting of such committee Members of the executive
‘committee shall be elected for a one (1) year term and no member of the’ executive
commitiee shall be eligible to serve fore more than ten (10) consecutive one (1) year
 terms. Inithe event that facory distict has artiies-or by-laws which are contrary to this
provision and permit service as a member ofthe executive oommlltee for a longer
perlod of llme, nevertheless, elrglbllily to. serve on the executive committee of thé Red
'River Valley Sugarbeet Growers Association, Ino'. shall be governed by the By-Lawo of
the Red River Valley Sugarbeet Growers Assoelarlon. inc. No member of the Board of'
. Directors of Amerlean Crystal Sugar company oooperallve or any other sugar reflnlng
company shall be ellglble to serve on ellher the executive committee or the Board of
Directors of this oorporallon during his lerr_n of office as a director of a sugar refining

_' company. No one shall be eligible to serve more than lwelve (12) consecutive years as
. @ member of the Board of Directors. The frequency of election and term of office of a
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director shall be determined by each factory district organization, but the total lengih of .
.service of any director shall not be more than twelve (12) conseeuﬂ\re yeen. :
Section 2. The Board of Directors shall have one regular annual mesiing, which
shall be held within ten (10) days before or-afler the regular annual mesting of the
" members. At such meeting, the directors shall elect the President of the corporation.
The executive committee shall elect all ather officers. Special meethgs of the directors
" may be called at any time by the President or by three (3) of mare of the diractors. The
Board of Directors may fix the tlme and place for other regular meeﬂngs of the dlreetors
" A written notice of all meatings. other than the regular annual meellng and of regular
meetings fixed by the directors, shall be given to each director penonany or by mal[ not
less than five (5) days prior o the date fixed for the meeting. ‘In aum,medateof" '
" mallig shall be deemed to be the date at which malled notice i given. -
' Section 3. lntheeventavaeancyoecursontheaoardofblrecton,mefeclory.'_
district board on which such vacancy occurs shall have the right to fill said ' vacancy by
majorlty vote of that particular factory district Board of Dlrectors ' o '
* Section 4. A quorum for.meetings of the dlrectors shall be a majonty of the
members of the board. If a quorum shall not be preserit at a meeting, the members
present, though less thari a quorum, shall have the power to ailjoum'a"meellhg from
time to time without notice other than announcement at the rneetlng adjournsd untia -
quorum is present at which time any buslness may. be lransauted If stich business
might properly have beén transacted at the rneetlng as originally noﬂced _ '
, s_egmn_ﬁ Directors may be paid for their services to the oorporaiion as
authorized by the members, they shall receive expenses lncurred while attendlng
meetings, to be pald out of funds of the corporation. R -
s_e_gtlgn_ﬁ. Authorltychlrectors Thedlreclors are authorlzedto: _ .
(a) - Call special meetings of the board in their dlseretlon Sueh rneetlﬁﬁ' shall
_be called by the directors or by the Presldent or any officer when and
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within fiteen (15) days after writien ‘request therefor, elgtted" by ten -

Secretary. .
Elect and at their pleasure to remove all agents and empleyees of ttte
corporation, including any eaewtlve seeretery thereof and to fix thelr

. percent (10%) of the members of the corporation, if fled with the. .

-

' oompensation. prescribe their dutlee and enter into employment eonttacte', .
of any kind not specifically prohibited by the members. ' Tl
Conduct, manage and control the business and affairs of the eorporetlen R

and make rules and regulations for the guidance of the officers, agents

and employees of theeorpomtbn
Incur indebtedness and to direct and authorize the Presldent. Vice

President, Treasurer and Seeletaty or any or all of them fo exeeute on

behalf of the corporation, any eontraets notes, mongeges or legal

documents or evidences of lndebtednees
Do all other thlngs pelmltted by taw and not pmhibited by these By-l.ewe

s_egﬂgn_z Duties of Directors: It shall be the dufy of the Board of Dlrectom

(a)

®)

(c)

“To keep a complete record of all its acts and of the proeeedlngs _oflts '
meetings and to present a full statement at the regular annual ineet'ing of

the members, showing In- detall the condition of the affairé of the '

association. A similar statement shall be presented at any other meeting "~ -
of the members when such. ts tequired by ten percent (10%) of the

membetshlp ) .
To supervlse all officers, agents end employees, and to see that their

duties are properly perfonned.

" To install such a system of bookkeeplng and auditing. that each-member

may know and be advised from tlme to time eoneemlng the recelipts and

disbursements of the assoetatlon. to cause the booke of the associationto
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_ be audited in eeeoldanee with good accounting praetlee. ‘ f _
(e) To represent the members in negotlaﬂng matters of eomreet. pliee
cultural methods, crop delivery and other matiers lelaﬂng to the
production end sale of sugarbeets, the promotion of new: bdmlques in
respect thereto and of sugar eonsumptinn. and to represant the
membership in negotiating and approving all egreememe-lelaﬂng_te these
and other matters with processors, promotional and technical agencies
_ and govemmental departments, agencies, mpresemeﬂvee endoﬂlelals.
(e) - To do all'other things required of them by law. - :
ARTICLEVI _

. The officers of the corporation shall be a President, a Vice President, a
Secretery. and a Treasuter. all of whom shall be eieded for peﬁode .of one year and'
until-their sueeessom have been elected and queliﬁed with the pmvlelon. liowever; that

no officer may serve more than four (4) consecutive one-year terms in any.one office. .-
Election for officers shall only be.valid if nominations are first made by secret ballot prior
to the vote upon such office The voting shall also be by secret ballot.- The Board of
Directors shall elect the President of the corporation but the exeeutlve committee shall

elect all olher officets of the corporation from the members of the exeeuﬂve committee. -

The President need notbe a member of the executive eommiuee or of the Boald of
Directors, but must be a member of the ‘assoclation when elected as Plesident All
cothet officers shall be elected from the membes of lhe executive eommltlee.

' The Board of Directors may appoint an Executive Secretary and one or more'
assistance eecretedes fo serve at the pleasure of the board. These appolnﬁve ofreers
shiall not be subjeet to the limitations relative o terms of office and elections as set forth
in the precedlng paragraph relatlve to elective omcen - Co Ce—
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ARTICLEVII
i DUTIES OF OFFIOERS : :
PRESIDENT: The Preskdent shall preside at mestings of the membom and of
the directors; shall sign all contracts and other lnstruments in writing authorized by the
directors or required by law; shall call meetings of the members or of the dlmdou

whenever required so to do by these By-Laws and shall do and perform all other aols’ - -

- mquimdofhhntobedonebymeaoaruofoumm L i
. VICE PRESIDENT: The Vice President shall perfonn the duties of the President
" inthe absence or incapacity of the President and perform and do all other acts laqull!d s
of him to be done by the Board of Direclors. .
: SECRETARY: The Secretaty shall keep ail minutes of all régular and spaclal
' _:'moetlngs of members and directors; give all notice of meetings; keep the seal of the
- corporation all records, contracts and instruments of the corporation unless specifically
_ required by these By-Laws or by the directors to be kept by anather officer, agent or
employee; to do all other things incidental to duties of Sectetaly or required of him tobe
done by the Board of Directors. .o : :
TREASURER Ttie Treasurer shall keep the money of the oorporatlon and shall .
sign all documents required to be signed. by law or by these By—Laws or by the
directors; shall prepare and make financial mpods as called upon by the dlrectom of by |
the Presldent at meetings of the members or of the directors; and shall do all other _
lhlngs incidental to the ofﬁoe of Treasurer or as ptescnbed by the Board of Diloctors
gThe .Treasurer shall be bonded to the oorporatlon in such sum as the ditedors '

- determine, the premium for such bond tobe pald by the oorporatlon
EXECUTIVE SECRETARY The Euocuﬂvo Secretary shall gmrally oupewho

the' business operationis of the oorpomﬂon to such_ extent as Is prescribed by the
directors and under their direction. .— -



ARTICLE Vill
DUES OF MEMBERS _

The annual dues to be paid by and collected from or on behalf of each membar
shall be in such amount as is detelmln_ed by the Bogrd -of Dlt,aeto;l. but .no member
shall be required 1o pay due in excess of seventeen and one-half cents a'ton for each
ton of sugarbeets produced by the member during the year for ‘which the dues are
accessed of which no more than twelve cents shall be usadforﬂugenﬂaloperamns )
of the corporation and up to one-haif cent of additional dues shall be eollected and
retumedtothevarious factory dlstﬂctomanlzaﬂomfurm bythemtalhaneehelr '
general operations lfrequested 'by them andifacheukoﬁls requubdtoeweraud\
factory district dues and no more than five cents for mseareh pmjeeh aponmd bythe. | ,
corporation. The full amount of such duss shall be ollected by the corporation from ail
" i members and any member refusing to pay such dues shall themupon cease to be g
member of the corporation, and if a director or officer, shall cease so to be. Groups of
growers located within a county shall have the option of organlzlng the_rnselves into -
county arganizations. If such growers choose to do so, then sald county mganizéﬂoﬁs
.shall have the right to assess an additional sum of one-half cent a ton, which dues shall
be collected by the corporation and turned over to-said .county organizatbn in those
counties that have organlzed on a coumy basis Countles whfch chodse nat to
organize ona county basis shall not be assessed the said one-halfcent perlon dues |

ARTICLE IX ' :
AMENDMENTS OF BY-LAWS )

The By-Laws may be amended at’ any regular or spedal meeting of the members
called for that purpose providing that notice of the meeting siatlng the purpose thereof
shall be 'giv.en to each member authorized to vote on the proposed amendment to the
By-Laws. ‘The amendment shall be effective upon obtaining two-thirds vot& of the
members elther petsénally‘ present or voting by mall 8s provided In Article IV, Section 7.
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Upon petiori of not less than 50 members of the assoclation, the Board of Direciors
shall call a special meeting for the purpose of voting on a proposed amendment tothe .-
Bylaws. o R
- ARTICLE X

CORPORATE SEAL . .

The corporate seal shall have inscribed thereon the name of the corpomtlon ané
" the words "Corporate Sear*and "Nort Dskota” - o

ARTICLE Xi |
. Roberts' Rules of Order shall be used and followed by the presldlng officsr’
conducting all meetings of the members or directors. Y

ARTICLE XIl. A

The membelshlp list of this corporation shall not be used other than by the
' : ARﬂCLE X
The fiscal year of the cotporaﬂon shall be November 1 through October 31
" ARTICLE XIV.
DISTRIBUTION OF ASSETS UPON DISSOLUTION _
U;.)'on dissolution of this corporation, the assets of the .cotpo;aﬂoli sﬁéll be

" - distributed in the following manner:

(1) To the payment of the costs and expenses incident to the dlssolution of
" . liquidation proceedings. .
" (2 " Tothe payrient of al lisbilities and obligations of the corporation.

*(3) Properly and assets held by this eotporaﬂon upon condition or subject fo an
executory or special limitation, if the condition of Ilmltatlon occurs by reason of
the dlssolutlon of the eorporaﬂon. shall revert, be retumed transferred or

I conveyed In accordance with thq condition of fimitation. —
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@ Property and assets held for or devoted to a specific designated 'pitbooé_"of,m'e. _.: )
shall be transferred or conveyed to an organization designated bytheBoard of
Directors of this corporation, whleh will, as nearly as can, aocomplbh the generali
purpose for which said assets were held. :

" (5) . Any remaining property and assets of this oorporatlon shall be dlstrlbuted to that

| orgarilzation, designated by the Board of Directors of this corporation, which wil,
as néarly as can, accomplish the general purpose of this eolporaﬁm. . ;

" The foregolng By-l.aws as amended, were duly adopted by the members of the: . .
eorporaﬁon at the annual meeting of the members of the eolporatbn held at Fargo.
North Dakota on the 3rd day of December, 1993 ' - B

Jim Ross, Secretary -
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intemal Revenue Service
M: August 9, 2006

RED RNER VALLEY SUGARBEET GROWERS

" ASSOCIATION INC
1401 32ND ST SW .
- FARGO ND 58103-3428 998

) DearSlrorMadam

- Department
P. O, Box 2508

of the Treasury
Cincinnatl, OH 45201

Person fo Contact: .
Yvette Davis 31-07761 )
Customer Service Representative
Toll Free Telephone Number:
€:30 am. to &30 pm. EY
877-820-6600 :

. Fax Number:

613.263-3756

_mlslshnspombmrequestou\ugmts 2005 mgardlmaﬂnmﬂonofhhxmptm

Our records indicate.that a determination letier issued in March 1979 granted this organization
federal income tax under section 501(c)(5) of the Intémal Revenue Code. That letter is still in effect.

Because this organization Is not one described In section 170{c)cf the Code, donors may not deduct
made to 1. -

contributions n

If you have any questions, please call us at the telephone number show in the heading of this letier. .

sw- .
Ty

from






Amended and Restated
Artleleul‘l:teomonﬂol
American Crystal Sugar Company

ARTICLE I
NAME, PURPOSE AND NATURE OF BUSINESS

Section 1. The name of this cooperative corporation shall be American Crystal Sugar Company.

Section 2. The purpose of this corporation shall be to receive, handle, manuficture, process and
market the agricultural products of its shareholders and other persons; to purchase, handle, and
distribute agricultural supplies and equipment to its sharcholders and other persons; and to
perform any and all related sexvices for its shareholders and other.persons. To this end, all of
this corporation’s activities shall be conducted upon the cooperative plan and it shall have all of
the power now or hereafter granted to such cooperative corporations by Mimnesota statutes. - .

Section 3. mmuﬂnmueofﬁebnmofﬂﬂlmmonmummmmy
activity in connection with the marketing, sclling, preserving, drying, manufacturing, processing, *
mwugmmmm@awmmmwmmm
or delivered to it by its shareholders and other persons and with the manufacturing and marketing
of the by-products thereof, to provide facilities and services therefore, and to engage in any
activities in connection with the manufacturing, selling, wearchousing, handling,
shipping, distributing, and otherwise dealing in and procuring for its shareholders or other
persons, any and all kinds of supplics and equipment and to perform any and all services to or for
iuuhmeholdenoroﬂxerpmsumybeuqmredbythunmﬂwirmvem and
in the financing of such activities.

Section 4. The principal place of transacting the business of this corporation shall be in the City
_of Moorhead, County of Clay and State of Minnesota. The current registered office is: 101

North Third Street, Moorhoad, Minnesota 56560.

Section 5. This corporation shall not market the products of non-shareholders in an smount, the
value of which exceeds the value of the products marketed for shareholders. It shall not
purchase supplies and equipment for non-ghareholders in an amount, the value of which exceeds

the value of supplies and equipment purchased for shareholders.

ARTICLE I
PERIOD

The period of duration of this corporation shall be perpetual.



ARTICLE I
CAPITAL STOCK

Section 1. The maximum amount of authorized capital stock of this corporation shall be
$46,102,000, divided into $40,000 par value common stock and $46,062,000 par value preferred
stock. The common stock shall be divided into 4,000 shares of the par value of $10 each. The
preferred stock shall be divided into 600,000 shares of the par value of $76.77 each. No
dividend shall be paid on either the common stock or preferred stock.

Sectior 2. Only the holders of common stock shall have voting power in this corporation. An
individual person shall not be permitted to cast more than one vote on any matter submitted for a
mofﬁeuhuvboﬁnwhmmmbwofmohmﬁwduﬂuavm
rqnumhhwofaonlhuuholdawldchhmtanmﬂpmoruombimﬁmofbom

Section 3. The ownership of the common stock in this corporation shall be restricted to
“operators” who reside in the territories served by this corporation. The bylaws shall define the
term “operator” and may further restrict common stock ownership to operators who purchase
securities of this corporation in an amount and of a type prescribed by the board of directors.

Section 4. The preferred stock shall be preferred as to assets upon dissolution. In the event of
dissolution, the holders of preferred stock shall be entitled to be paid the par value of their shares
prior to any payments to the holders of common stock.

Section 5. The holders of common stock shall not be eatitled, as sharcholders, to any share in
the savings of this corporation and the net income in excess of additions to reserves shall be
distributed to common shareholders on the basis of patronage. Patronage refunds may be
distributed in cash or credits as more particularly provided in the bylaws. Patronage dividends
distributed in credits shall be redeemable only as directed by the board of directors. The records
of this corporation may show the interest of shareholders in the reserves. In the event of
dwsoluuonsnchdmdendsshallbepaidaftertheredanpﬁonof!heprefmedstockbutpnorto
redemption of the common stack.

Section 6. Sharesofﬂ:eupmlstockofthiscorponuonshnbemfuableonlymththe '
approval of the board of directors.

ARTICLE IV
DIRECTORS

Section 1. The governance of this corporation shall be vested in a board of not less than five (5)
directors; the exact number to be stated in the Bylaws. All members of the board of directors
shall be either common shareholders of this corporation, or in the case of a common shareholder

who is other than a natural person, a duly appointed or elected representative of such commen
shareholder who meets the qualifications for directors set forth in the Bylaws.

Section 2. Membelsoftheboudofdilwtors shall be elected at the factory district meetings of
the common shareholders of this on for such terms and inr such manner as prescribed in
the bylaws. The bylaws shall pro dethatduectmbeelectedﬂomthomousgeommw
mumvedbythiwoxponﬂon.whichmuhlﬂbeﬂuﬁmorydnmm.



Section 3. No director of this corporation shall be personally Hable to this corporation or its
ghareholders for monetary damages for breach of fiduciary duty as a director, excopt for lisbility:

() For a breach of the director’s duty of loyalty to this corporation or its
sharcholders;

()  For actions or omissions not in good fith or that involve intentional misconduct
or a knowing violation of the law; )

(¢)  For a transaction from which the director derived an improper personal benefit; or

(@ For an act or omission occurring prior to the date when the provisions of this
section became effective.

It is the intention of the shareholders of this corporation to eliminate or limit the personal Liability
of the directors of this corporation to the greatest extent permitted under Minnesota law. If
authorize cooperatives to act to further eliminate or limit the personal lisbility of diregtors, then
the labilities of the directors of this corporation shall be eliminated or limited to the greatest
extent permitted by the Minnesota Statutes, as so amended. Any repeal or modification of this
Seoﬁmbymeshuehomofﬁseorpmﬂonmwadvmwuﬂhctmynghtoformy

on available to a director of this corporation with respect to acts which occurred prior to
the time of such repeal or modification.

ARTICLE YV
INCORPORATORS

The names and addresses of the incorporators of this cooperative association are as follows:

Wilbum Brekken Crookston, Minnesota 56716
Lloyd Morwood Forest River, North Dakota 58223
Herb Anderson Hillsboro, North Dakota 58045
Walter Nyquist . Route 2

Moorhead, anuoh 56560
A.C. Bloomquist 516 South 7th Street

Moorhead, Minnesota 56560
Tom Sinner Route 1

Casselton, North Dakota 58012
Alfred Jensen Stephen, Minnesota 56757
Patrick Benedict Sabin, Minnesota 56580
Morris Dahl Drayton, North Dakota 58225
Ralph Larson Route 2

B. Grand Forks, Minnesota 56721
Arnet Weinlaoder Drayton, North Dakota 58225
Armin Ross Fuher Minnesota 56723
Harold Thorson

B.GrmdFodc.Minnmusml



Amended August 27, 1975
Amended June 16, 1976

Amended Deceiber 7, 1989
Amended and Restated April 22, 1998
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Amended and Restated _
ny:m L
Americas Crystal Sugar Company

ARTICLE 1
SHAREHOLDERS

Section 1. Qualifications to Become a Common Shareholder. Anypmﬂm,pmlﬁp.
or corporation who is & bona fide sugarbeet farm operator in the temitory in which this
corporation is engaged in business and who agrees to purchase securities of this corporation and
" to abide by its Articles of Incorporation and Bylaws, may, upon approval of the board of
dimmn.becmummonlhndwlderofﬂmomﬂm The term Operator shall mean the
person, firm, partnership or corporation who is the legal owner of the sugarbeet orop, who has &

wwmhmemp.mmmsmaﬂmldmewmm

the farm where the sugarbeet crop is grown.

Section 2. Purchase of Securities. To become & common shareholder of this corporation an
eligible person, firm, partnership or corporation must purchase one share of common stock of
ﬂmcupoxaﬁonmdﬁmherpmchmmcpnfmednookofﬂmeorpomuoninmmom
prescribed by this corporation’s board of directors, which amount will be prescribed in
pmporumtoﬂwmgeofmgubmwmmmeeomonthunholderﬁomhmewumephm
under contract with this corporation,

Section 3. Sale and Transfer of Shares. Whenever any sharcholder desires to sell his common
and preferred stock, he shall first offer it to this corporation for purchage by this corporation at
the par value thereof. In the event such stock is not purchased by this corporation after receipt of
8 written notice from the shareholder offering the said stock for sale, then the shareholder may
sell said stock to any person, firm, partnership or corporation who will fall within the definition
of “operator” as set forth in these bylaws. Said sale and transfer of stock shall be approved by
the board of directors if:

(8)  The location of the land upon which the transferee proposes to grow the beets, in
the judgment of the board of directors, docs not disrupt the beet delivery system
and does not increase the beet delivery costs to this corporation,

(b) The transfer does not, in the judgment of the board of directors, creats an
uneconomic beet growing unit, and

© mruwfaunot,inﬂxejudmanoftheboardofdmctorc,dmhnmme
best interests of this corporation.

A mortgage, pledge, or hypothecation of shares shall not be considered a sale or transfer and such
mortgage, pledge or hypothecation including the subsequent foreclosure thereof or transfer to the
secured party in lieu of foreclosure, shall be deemed complete, if otherwise complete, without the
necossity of approval of the board of directors. Transfer of ownership of shares to the secured

party through foreclosure or transfer in lieu of foreclosure shall not render the secured party an
mum&mofwmammmwmmm Such
secured party is a sharcholder for the purposes of this Section 3 of Article L.
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Section 4. Imeligibility of 8 Common Shareholder. Whenover the board of directors, by
resolution, finds that & common shareholder has become ineligible to be such, the board may
refund to such common shareholder or his legal representative, the par value of the common
mckhdflbysuchshmholdumd,upmsuchpaymmmdoommmm”w
have voting rights in this corporation. Such resolution may only be adopted by the board of
directors at a meeting, 20 days written notice of which was served upon the common shareholder
alleged to be ineligible by United States Certified Mail. Said nbtice shall state with

the grounds upon which the common shareholder is alloged to be ineligible and such common
shareholder shall be entitled to be heard thereon. A common shareholder may be found to be

incligible by reason of:
(a) Failure to meet the operator definition of Article I, Section 1, or

(b)  Failure to abide by the Articles and Bylaws of this corporation, or
() Failure to abide by the terms of the marketing agreement, or
(9 * Failure to abide by this corporation’s agriculture regulations and policies.

Uponndunpﬁonofthewmmonsbck.upmvidedhdﬁsSecﬁm4ofArﬂcleL.theﬁmw |
deliver sugarbeets to this corporation shall terminate.

Section 5. Redemption of Preferred Stock Unit Retains, and Other Equity Interest. No
gharcholder shall have any right whatsoever to require the redemption of his proferred stock, unit
retains, or other equity interests in this corporation, and such redemption or retirement of prefemred
stock, unit retains, or other equity interests shall be as authorized, from time to time, by the board of
directors.

Section 6. First Lien. This corporation shall have a first lien on all shares of its capital stock,
and on all equity, patronage capital, unit retains, and other equity interests standing on its books,
for all indebiedness of the respective shareholders or owners thereof to this corporation. This
corporation shall also have the right, exexrcisable at the opition of the board of directors to set off
such indebtedness against the amount of such capital stock, patronage capital, unit retains and
other equity interest standing on its books; provided, however, that nothing contained herein
shall give the holder of such interests any right to have such set-off made. This corporation may
subordinate this lien to other indebtedness secured by such capital stock, equity, patronage
capital, unit retains, and other equity interests. )

ARTICLE I
SHAREHOLDER MEETINGS

Section 1. Annusl Meeting. The annual mecting of the common shareholders of this
corporation shall be held on a date to be determined by the board of directors in December of
cach year at such place within or without the State of Minnesota as the board of directors may
designate in the notice of the meeting. Written notice of meetings of the common shareholders
shall be given to each common shareholder by mail at his last known post office address as the
same appears upon the books and records of this corporation, which notice properly addressed,
shall be placed in the United States Mail not less than fifteen (15) days prior to the dats of the

moeting.



Monz. SpedalMeulnp. Special meetings of the common shareholders may be called by a
majority vote of the directors of this corporstion or upon the written petition of at least twenty
(20) percent of the common shareholders, in which case it shell be the duty of the president to
cause due notice of the moeting to be given. Notice of a special meeting of common
shareholders shall state the time, place and purpose of the special meeting and shall be issued
within ten (10) days from and after the date of presentation of such a petition, and the special
meeting shall be held within thirty (30) days from and after the date of the presentation of such a
petition. Mailed notice of s special meeting shall be given in the same manner as prescribed for

a notice of a rogular meeting of common shareholders.

Section 3. Mail Vothig. Any common shareholder who is absent from any meeting of the
common shareholders may vote by mail on the ballot hereinafter prescribed, upon any motion,
resojution or amendment which the board of directors may in its discretion submit to the
common sharcholders for vote by them. Such ballot shall be in the form prescribed by the board
of directors and shall contain the exact text of the proposed motion, resolution or amendment to
be acted upon at such meeting and the date of the meeting; and shall also contain spaces opposito
the text of such motion, resolution or amendment in which such common shareholder may
indicate his affirmative or nogative vote thereon. Such common shareholder shall express his
choice by making an “x” in the appropriate space upon such ballot. Such ballot shall be signed
bythecommshmhoﬂ«mdwbmmdwdbyﬂnuamofﬂﬁaeapmﬁon.mnbe
accepted and counted as the vote of such absent common shareholder at such meeting.

Section 4; Quorum. At any regular, special or factory district meeting of the common
sharcholders, the quorum necessary to the transaction of business, shall be ten percent of the total
pumber of common shareholders entitled to vote at such meeting, present in person or by mailed
votes. Should the number of common shareholders entitled to vote at such mecting exceed the
pumber of 500, then in that event, 50 common shareholders present in person or by mail votes
shall constitute a quorum. The fact of a quorum shall be established by a registration of the .
common shareholders of this corporation present at such meeting, which registration shall be
vmﬁedby&;eseue&yofﬂmmpmﬂmwﬂ:emed&ngoﬁc«oﬁfacbrydiﬁwtmm
ntheeuemybe.mdmﬂbnmtedmﬂlemmtesoﬂhemeehng.

Settion 5. Proxy or Cumnlative Voting. No proxy or cumulative voting shall be allowed at
any meeting of the common shareholders of this corporation.

ARTICLE Il

DIRECTORS
Section 1. Factory Districts. The election of directors of this oomomﬂonshnllbebyfam
districts. There shall be five factory districts which shall be geographically described as

designated on the master factory district map on file in the company’s main office. Add:ﬁoul
MwydimdsmaybeuubﬁlhedbymmdmmtbﬂmeBylm

Section 2. Nnmber ofDlreceon. The board of directors ofthucotponnonshallconsistof
ﬂmedmcmﬁ'ommhofﬂwﬁcwdmm



i person
incumbent directoris not available. The notice of said factory district meetings shall be given by
mail in the same fashion as notice of common shareholders’ meetings specified in Asticle II,
Seeﬁm 1, of these bylaws. Directors shall be elected by ballot at said factory district meetings.

by factory district shall be made available to those persons nominated for election as a director
thirty (30) days prior to the factory district meeting.

. Section 4. Determination of Districts. A common shareholder shall belong to and vote in the
factory district where the shareholder resides. A common shareholder who is other than a natural
pu:onshllbebnxto,mditsmp:umhﬁwuhaﬂmh.theﬁmdimictwhmmh
conimori sharcholder has its principal place of business. In appropriate cases, the board of
directors may, upon request of a common sharcholder, assign such common sharcholder a
different factory district. The determination of the board of directors as to a sharcholder's
ﬁo&orydmhctahnllbemallmpem,oonclmw.

Section 5. Qualifications of Directors. Directors representing a factory district shall be elected
from among the common shareholders or representatives of such shareholders who are other than
natoral persons, belonging to that district. If eligible for election under this section when elected,
a director shall remain eligible to serve out the term for which elected, notwithstanding a change
in his factory district. No common shareholder who contracts for the delivery of sugarbeets to
any processor other than this corporation shall be eligible to serve on the board of directors of
this corporation. A common shareholder who is other than a natural person may designate an
individual representative of such common sharcholder to be eligible for election as a director of
this corporation; provided, that such individual representative must be actively operating the
farm upon which the sugarbeets of the common shareholder are grown. No person shall serve
mouﬁanfour@)consecuﬁvethme@)ywmmundim

Section 6. Terms of Directors. Dlrectonshallbeelectedfortennsofthwyun.mdonc
director shall be elected each year from each factory district.

Section 7. Commencement of Tern Dﬁectmwhomelmdatmefacmydmmtmm
shall take office immediately at the close of the next annual meeting and shall hold office until
theumceeummdulyelectedmdquahﬂed. : .

Section 8. Election of Officers. Promptly following each annual common thneholder’
meéeting, the board of directors shall convene and organize. It shall elect from its membership, a
chairman and one ot more vice chairmen. The board shall also elect a president, one or more

vice presidents, a secretary, 2 treasurer and such additional officers deemed necessary, none of
whom nood be directors or shareholders of this corporation. Awoﬁeerelomdbythobondof

.directors may be removed by the board for cause.



Section 9. Quorum. A quorum for meeting of the board of directors shall be a majority of the
directors. Amduiwmofﬁedhmm(lqumbehzm)mmm
Wmmcmmhwmﬁnﬁym«mm

Section 10. Vaunelu. mcomonlhmholdmofumydmiouhdlhwethepmu
quMmMﬂm‘M(MlWyMMm
otherwise) to remove for cause, a director representing that factory district-and to £ill the vacancy
caizsed by such removal from among the common sharcholders of that factory district or
représentatives of such sharcholders who are other than natural persons. A vacancy on the board

occurring in any other manner may be filled from among the common shareholders of the proper
district or representatives of such sharcholders who are other than natural persons, by

. appointment by a majority vote of the directors then in office. The person so appointed shall
serve until the next annual or special meeting of the common shareholders of that factory district
when a successor shall be elected to serve out the unexpired regular term of said directorship,

Section 11. Meeting. The board of directors ehall meet at such time and upon such notice as the
board may prescribe. Any business may be transacted at any meeting of the board of directors
without the specification of such business in the notice of the meeting.

smﬁ:n. Compensation. mmmybewmpmauﬁ:rihmmvimuduem
rendered-to this corporation, as suthqrized by the board of directors. They:hallmnveexpm
incurred in the performance of their duties to this corporation. _

Section 13. Authority of Directors. The directors are authorized to:

() Employ and st their pleasure, remove, all agents and employees of this
corporation and to fix their compensation, presczibe their duties and enter into
employment contracts of any kind not specifically prohibited by the members.

()  Conduct, manage and control the business affairs of this corporation and make rules
and regulations for the guidance of the officers, agents and employees of this
I. . )
(c) . Incur indebtedness and to direct and authorize the president, vice president,
* treasurer and -secretary or any or all of them to execute on behalf of this
corporation, any contracts, notes, mortgages, evidences of indebtedness, or other
legal documents,

(d  Theboard shall provide for the adequate insurance of the property of this corporation
or property which may be in the possession of this corparation, or stored by i, and
not otherwise adequately insured. In addition, the board shall provide adequate
insurance covering liability for accidents to all employees and the public,

(&) Have installed and maintained an adequate system of accounts and records. At
Jeast once a year the board shall obtain the services of a competent and
disinterested public suditor or accountant who shall audit the books and accounts
of this’ corporation and render s report in writing therean, which report shall be
submitted to the common shareholders of this corporation at their annual meeting.
This report shall include at least a balanco sheet, an operating statement and a
source and application of funds statement for the fiscal period under review.



® mmmmmmwwmewmm

Section 14, Informal Meetings. The chairman of the board of directors shall call two informal
meetings of the board of directors each year to which shall be invited the factory district boards
ofdmmdthekedkiwvmeywmmm

ARTICLE IV *
OFFICERS’ DUTIES

Section 1. Chairman of the Board. The chairman of the board of directors shall have

supervision of tho general policy of this corporstion as such policy is from time to time
determined by the board of directors. Ho shall preside at all meetings of sharcholders and of the
board of directors. He shall call meetings of the board of directors as he deems necossary or

desirable and when required to do so by law, the Articles of Incorporation or these Bylaws.

Section 2. Vice Chairmen of the Board. The vice chairmen of the board of directors shall,
when necessary because of the chairman’s death, absence or inability to act,. exercise all the
powers and perform all the duties of the chairman of the board. Should the board of directors
ewm&mmmmofmmwmuddmwmmwm
in which they succeed to the duties of the chairman of the board.

Section 3. President. nepmdmtshanbeﬁechiefexeeuuve officer of this corporation in all
its operations subject to the control of the board. He shall do and perform all acts incident to the
ponhonofpmddeutauﬁonzedoneqlmedbytheboud.hw Articles of Incorporation or these
Bthl .

Section 4. The Vice Presidents. mwoepreadqnshallhavemhpowmandperfommch
duties as the board of directors may prescribe for those offices and as the president may delegate
to those positions.

Section 5. Secretary. The secretary shall keep or cause to be kept complete minutes of each
meeting of the members and of the board of directors and of any committees of the board. He
shall be the ‘custodian of the corporate records and of the seal thereof, shall supervise the
preparation and' service of all notice of meetings as required by law or by these Bylaws, shall
submit such secretarial reports at the annual and other meetings of the sharcholders and. directors
as required by the board of directors, shall execute those documents directed to be executed by
the board of directors and shall perform such other dutics as the board of directors may prescribe
forthatoﬁcemdutheprwdentmydelegmtoﬂ:epodﬂm

Section 6. Treasurer. 'Iheuumershauhavemmdyudeomlofanofth»ﬁmdcmd
securities of this corporation, shall have authority to deposit monies of this corporation in
mmﬂmmdbymmmwewummmwmuofu
MMMMMofﬁmcorpmﬁon.MuMMdmwwbe
" execuited by the board of directors nd shall perform such otlier duties with respect to finances as
the board of directors may prescribe for that office and as the president may delegate to that
position through tho cliief Snancial officer of this corporation. _



ARTICLE V
PATRONAGE

Section 1. Net Income. That portion of the net income of this corporation resulting from
business done with or for members shall be distributed annually on the basis of dollar volume of
Mmcwahhﬁmdaeﬁuhpmmwmmmhmof
this corporation. Distribution of patronage shall be made as soon as practicable after the closs of
cach fisoal yoar and written notice thereof shall be sent to each shareholder showing the total
amount of distribution made to such sharcholder and th¢ mamner' of such distribution, setting

forth the amount distributed in cash and in credits.

Section 2. Qualified Patronage Distribution and Consent Bylaw. When, in the disoretion of
the board of directors, all or a portion of the net income distributed to members pursuant to
Section 1 hereof, should be qualified for exclusion from the taxable income of this corporation
pursuant to 26 U.S.C. 1382 (Internal Revenue Codo), it shall so declare by resolution, specifying
the portion to be so qualified and thereafter, there shall be paid to this corporation’s shareholders
entitled thereto, in cash prior to eight and one-half months after the close of this corporation’s
fiscal year, ulmzomm)ammmofmmdmmmn
designated by the board of directors for qualification. In such event, each shareholder of this
corporation shall, by the act of continuing as a shareholder, and by that act alone, consent that the-
m«nﬂofmyduhibuﬁommthmpeﬂbhep&mngoofﬁumpmﬂmquﬂiﬂedpmwﬂh
this Section, which are made in written notices of allocation (as defined in 26 U.S.C, 1388) and
which are received by such shareholder from this corporation, will be taken into account by such
ghareholder at-the stated dollar amount in the manner provided in 26 U.S.C. 1385 for regular tax
and alternative minimum tax purposes in the taxable year in which such written notices of
allocation are received. In addition, each shareholder of this corporation shall, by the act of
continuing as a shareholder, and by that act alone, consent that the amount of any Alternative
Minimum Tax-only (AMT-only) qualified patronage credits issued pursuant to Section 6 of this
Article which are made in written notices of allocation (es defined in 26 U.S.C. 1388) and which
are received by such shareholder from this corporation will be taken into account by such
shareholder at the stated dollar amount in the manner provided in 26 U.S.C. 1385 in calculating
his fedetal alternative minimum taxable income for the taxable year in which written notice of
allocation is received, Thepmposeoftlmeonmnylminomﬂwpaumagedkﬁbuﬁom
described in this Section qualified written notices of allocation within the meaning of the United

SWIntemalRevenueCode.

Section 3. Nonqualified Patronage Distribution. When, in the discretion of the board of -
directors, all or a portion of the net income of this corporation distributed to members pursuant to
Section 1 hereof, shouldnotbequahﬁedforwcclusionﬁomﬂ:hcorpouﬁmambleimme
pursuznt to 26 U.S.C. 1382, the board of directors shall 50 declare by resolution, specifying the
portion to which qualification shall not-apply and upon the adoption of such resolution, the
provisions of Section 2 -of this Article shall not apply to such portion of the patronage
distribution. Suchdetemimdonmayﬁemndenpamdymmguluimmhxpmpommd
foulwmuvemmmmuxpmpoul .
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Section 4, Retirement of Patronage. Whenever in the discretion of the board of directors, the -
capita] represented by patronage is found to be in excess of the amount needed for the operation
of the business, such excess may be distributed in cash; and when paid in cash, it shall be the
general policy to pay the oldest outstanding patromage first, exoept that the board of directors
mmmmdmmommmmamomm
nonqualified patronage or a portion of each to facilitate corporate purposes. At the discretion of
the board of directors, ashneholde’up&onmmyhepﬂdhclshinothuﬂnnﬂnngﬂu
mdawhnmhpﬁomgekcmedmﬂnboohof&hmpouﬁonlnmpeuohm
person or when earlier paymeats of individual amounts will facilitate this corporation’s records,
aims, purposes and good will. Patronage shall be redeemed only when such redemption is not in
violation of any agreements entered into by this corporation.

Section 5. Transfer of Patronage. Patronage capital shall not be transferred except with the
approval and consent of the board of directors,

Section 6. Issuance and Cancellation of AMTI-only Patronage Credits. The amount by
which the taxable income of this corporation resulting from business done with or for members
ds détermined for federal altemative minimum income tax purposes exceeds such taxable income
as determined for federal Yegular income tax purposes, shall be distributed annually on the basis
of dollar volume of patronage in the form of AMT-only patronage credits. Written notice thereof
shall be senit to each sharcholder showing the total amount of such AMT-only patronage credits. -
The board of directors shall have discretion comparable to that granted in Sections 2 and 3 of this
Article to designato all or a portion of AMT-only patronage credits as AMT-only qualified
patronage credits or AMT-only nonqualified patronage credits; provided, that AMT-only
qualified patronage credits may be issued only if the cash portion of the distribution made
pursuant to Section 1 of this Article is increased by 20% of the amount of any AMT-only
qualified patronage credits and is paid in the manner and within time provided in Section 2 of
this Article. AMT-only patronage credits shall be separate and distinct from patronage credits
issued pursuant to Section 1 of this Article. AMT-only patronage credits shall not be redeemable
by this corporation and shiall automatically be cancelled with no further action required on the
part of this corporation when and to the extent that the taxable income of this corporation
resulting from business done with or for members as determined for federal regular income tax
purposes exceods such taxable income as determined for foderal alternative minimum income tax
pmpom(exdudmgimomqnfmy.dﬁbuubkbmceﬂnhmofm-odypmaadiu
and AMT-only unit retains) for a fiscal year. AMT-only patronage credits shall not be subject to
Section 4 of this Article, Article XI, nor to any other reference herein to patronage credits and,
mMﬁmdmgSecﬁmSofmuArdck,shnubedmedkmsfmedpmpommlywlthmy '

transfer of stock pursuant to Section 3 of Article L.

ARTICLE VI
. UNIT RETAINS

Sectlonl. Unit Retains. This corporation, by action of its board of direttors, may require
investmeént in its capital in addition to the investments from retained patronage. These
investments shall be direct capital investments from a retain on-a per ton basis of
purchuedﬁmxueommonchueholdm.mttoemeedmpm(lomorm
average gross per ton payment for beets delivered to this corporation (calculated by dividing the
total dollar amount required for beet payments by the number of net tons delivered). The unit

12



MEWMMMmmWMhhmmpﬂm Bach
shareholder, by continuing to be such, agrees that he will invest in the capital of this corporation
upmaibedinthishhole. Such investments shall be accounted for separately in a unit retain

account set up on the books of this corporation.

Section 2. Qualified Unit Retains and Consent Bylaw. Each shareholder of this corporation
byﬂ:eactofeonhmﬂnguuhmhowcmdbymmdmmmﬂmﬂnmmdmym
retain- charged such shareholder as provided in Section 1 of this Article and qualified by
sppropriate action of this corporation pursuant to 26 US.C. 1388 will be taken into account by
mmmaummannmminmemuwmdmw.sc.ms fonegnhr

tax returns for the taxable year in which qualified written notice of such retain is received. In
addition, each shareholder of this corporation shall, by the act of continuing as a shareholder, and
by that act alone, consent that the amount of any AMT-only qualified unit retain issued pursuant
to Section 6 of this Article and qualified by appropriate action of this corporation pursuant to 26
U.S.C. 1388 will be taken into account by such sharcholder at its stated dollar amount in the
mannér provided in 26 U.S.C. 1385 in calculating such shareholder's alternative minimum
tunbhmomemdwiﬂbemﬁdbymchuhmhoﬁuinhhheomehxnﬂmfoﬂhemﬂe
year in which a qualified written notice of such retsin is received. The purpose of this consent
Bylaw is to make such a unit retain described in this Section 2 a “qualified per unit retain” within
the meaning of the United States Internal Revenue Code.

Section 3. Nonqualified Unit Retains. When, in the discretion of the board of directors, all or
a portion of any unit retain charged as provided in this Article should not be qualified for
exclusion from this corporation’s taxable income pursuant to 26 U.S.C. 1382, the board of
directors shall so declare by resolution, specifying the portion to which qualification shall not
apply and upon the adoption of such resolution, the provisions of Section 2 of this Article shall
not apply to such portion of the unit retain. Such determination may be made separately for
regular income tax purposes and for alternative minimum tax purposcs.

Section 4. Retirement of Unit Retains, Whenever in the discretion of the board of directors
the capital represented by the unit retain is found to be in excess of the amount needed for the
operation of the business, then it shall distribute such excess in cash, and when paid in cash it
ghall be the general policy to pay the oldest outstanding unit retains first except that the board of
directors may determine to pay either the oldest outstanding qualified unit retains or the oldest
outstanding nonqualified unit retains or & portion of each to facilitate corporate purposes. At the
discrotion of the board of directors, unit retains may be paid in cash in other than the regular
order when such retains are camried on the books of this corporation in respect of a deceased
person, or when earlier payment of other individual amounts will facilitate this corporation®s
records, aims, purposes and good will Unit retains shall be redeemed only when such

redemption is not in violation of any agreements catered into by this corporation. _ '

Section 5. Transfer of Unit Retains, lmnreuhsshaumbemm«eeptwiﬂlﬁe
approval and consent of the board of directors.

Section 6. Issuance and Cancellativn of AMT-only Unit Retains, If the taxable income of
this corporation resulting from business done with or' for members as deternined ‘for federal

auuuﬂwmmimmheqmehxpmpom(befonpmdkﬁbumm)uuedcmhhnbk.
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income as determined for federal regular income tax purposes for a fiscal year, in its discretion,
the board of directors may declare an AMT-only unit retain in the amount of some or all of such
excess which shall be allocated among the sharcholders on the basis of all sugarbeets delivered,
in the same amount per ton. Written notico thereof shall be sent to each shareholder showing the
total amount of AMT-only unit retain. The board of directors shall have discretion comparable
mMgmtedinSeodomZmuofthhMebemanonpommofﬂmely
unit retains as AMT-only qualified unit retains or AMT-only nonqualified unit retaina. AMT-
only unit retsins shall be separate and distinct from unit retains issued pursuant to Section 1 of
this Article. AMT-only unit retains shall not be redeemable by this corporation and shall
automatically be cancelled with no further action required on the part of this corporation when
and to the extent that the taxable income of this corporation resulting from business done with or
for members as determined for federal regular income tax purposes exceeds such taxable income
as determined for federal altemnative minimum income tax purposes (excluding income, if any,
sttributable to cancellation of AMT-only unit retains) for a fiscal year. AMT-only per unit
retains shall not be subject to Section 4 of this Article, Article XI, nor to any other reference
herein to unit retains and, notwithstanding Section 5 of this Article, shall be deemed transferred
ptvporuomtelymthmymﬁrofswokpmmwleGuon3ofAmdeL

ARTICLE VII
LOSSES

That portion of any net loss-of this corporation resulting from business done with or for members
ghall be distributed to sharcholders on the basis of dollar volume patronage for the year of the
loss or shall be charged to unallocated surplus as the board of directors may determine. Should
the board of directors determine to distribute the loss to sharcholders on the basis of dollar
volume of patronage such loss shall be charged to shareholders’ aocomtsastheboardof
Mmydammwbeﬁnmdoqxﬂuble.

ARTICLE VIII
NON-PATRONAGE

Aﬂmomhmdvedbythisoorpomﬁonﬁomm-paﬁméewminexmofeoﬁmd
expenses related to such non-patronage sources, or net income derived from business done by
persons who are not common shareholders, net of taxes thereon, shall become property of this

corporation.

ARTICLE IX
FISCAL YEAR

The fiscal year of this corporation shall commence on the first day of September in each year and
shall end on the last day of the following August of each year.

_ ARTICLE X
INDEMNIFICATION OF CORPORATE AGENTS

mwmmmemllnmmmmmwmmuswsm“
300.082 and Acts amendatory thereof or supplementary thereto, and in the mammer set forth
therein, indemnify any director, officer, employce or agent of this corporation against his
expenses, including attorney’s fees, judgments, fines and amounts paid in settlement, actually

14



and reasonably incuared by such shareholder in connection with any proceedings involving such
director, officer, employee or agent of this corporation by reason of his being or having been
such director, officer, employee or agent.

ARTICLE XI
DISSOLUTION

Upon dissolution, after (1) all debts snd lisbilities of this corporation shall have been paid, (2)
the par value of the preferred sharcholders® shares returned, (3) all capital fumished through
patronage and unit retains shall have boen retired without priority as to year on a pro ruta basis,
(4) all paid-in surplus theretofore allocated to particular shareholders or former shareholders has
been returned and (5) the par value of common sharéholders® sharés returned, the liquidated
mofmmmmmwdmwmummm
preferred shareholders in proportion to the preferred stock held by each. In the event that the
liquidated value of the remaining property and assets of this corporation after satisfying all debts
mnm«mummmwmmmmm@mmwmu )
satisfied in the order stated before making a distribution of the next item.

ARTICLE XIX
AMENDMENTS

Mbylmmybemmdedumymguhrmnpeﬁdmemuwhchaqmmumﬁm
as being present or represented by mail vote, by & majority of the shareholders so present or
ropresented by mail voto, where the notice of such meeting contains & summary statement of the .
proposed amendment,

Adopted April 26, 1973

Amended December 10, 1974

Amended August 27, 1975

Amended June 16, 1976

Aimended December 8, 1976

Amended December 5, 1979

Amended April 26, 1995 (To be cffective September 1, 1995)
Amerided and Restated April 22, 1998 _
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