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Federal Election Commission

Office of General Counsel

999 E Street, NW

Washington, DC 20463

Re:  Advisory Opinion Request
Dear Conimissioners:

This office represents the Snake River Sugar Company (“Snake River”), the Nyssa-
Nampa Sugarbeet Growers Association, Inc., the Elwyhee Sugarbeet Growers
Association, Inc., the Upper Snake River Valley Sugarbeet Growers Association,
Inc., the Minidoka County Sugarbeet Growers Association, Inc., the Cassia County
Sugarbeet Growers Association, Inc., the Twin Falls County Sugarbeet Growers
Association, Inc., and the Northside Sugarbeet Growers Association, Inc.
(individually, an “Association” and oolileetively, the “Assaciations™). Our clients
respectfully request an advisory opinion from the Federal Election. Commission
(“Commission” or “FEC”) pursuant to 2 U.S.C. § 437f, regarding the application of
the FEC’s regulations and the Federal Election Campaign Act of 1971, as amended
(“FECA”) to solicitations by the Associations and the relatlonshlp between the
Associations and Snake Rlver

In sum, we wish to confirm that, since the Associations and Snake River are
affiliated, the Associations may solicit contributions for Snake River’s separate
segregated fimd, Snake River Sugar Company Political Action Committee (“Snake
River PAC”), from the stockholders, executive and administrative personnel, and
the families thereof, of the incorporated members of the Aissooiations that have
granteil exclusive, separaie, and specific wriiten approval to the Associations for
such solicitations for the given calendar year.

FACTS
A. Background vn ihe']Request(_)r-s
1. The Associations

Sugarbeet growers in the Idaho and Oregon state regions are organized into the
following seven sugarbeet Growers Associations, based on geographic regions:
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\
Nyssa-Nampa Sugarbeet Growers Association, Inc.
Elwyhee Sugarbeet Growers Association, Inc.
Upper Snake River-Valley Sugarbeet Growers Association, Inc.
Minidoka County Sugarbeet Growers Association, Inc.
Cassia County Sugarbeet Growers Association, Inc.
Twin Falls County Sugarbeet Growers Associatiar, Inc.
Northside Sugarbect Growers Associatien, Ine.

NoAUnhALND-

Each Association is incorporated in good standing under Idaho law and is
established as a not-for-profit corporation for tax purposes under section 501(c)(5)
or 501(c)(6) of the Internal Revenue Code. The Associations are established as
“grower-member”™ associations where the growing of sugarbeets and membership
in Snake River are requirements to qualify for regular membership status. Each
Association is governed by a board of directors, and the membets of each
Assotiation elect the members of the board.

Each Assaciation is organized to promote the thterests of its members in the
sugarbeet industry, including prometing the successful and profitable production of
sugarbeets; proposing, supporting or opposing legislation relating to the sugarbeet
industry; promoting and participating in research to improve growing practices;
communicating and cooperating with other entities to better the conditions under
which all sugarbeet growers operate; and coordinating the efficient management of
sugarbeet receiving stations and the disposition of tare dirt (dirt removed from
sugarbeets). Copies of each Association’s Articles of Incorporation and By-laws
are attached hereto at Tab A.

All sugarbeets grown hy members of these Assoeiatloes are purchased by Snake
River and then sold to The Amalgarmated Sugar Company LLC (“Amalgamated”)
for processing into sugar and related products and sale in the market. Snake River
owns 95% of the voting interest in Amalgamated, and the remainder is owned by
ASC Holdings Inc., which, in turn, is owned by Valhi, Inc. None of the
Associations currently maintain a federal separate segregated fund or political
action committee. -

The boards of directors of the Assaciations are chosen by membership vote, and
the boards choose the presidents. Each member is allocated a single vote on all !
decisions braught before the Assaciation. Na individual! member has more than ;
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one vote in decisions on Association matters, and elections are decided by majority
vote.

All of the Associations’ revenues come from dues withheld from growers by Snake
River and remitted to the Associations.

Among other activities, the Associations pay funds to the Snake River Sugarbeet
Research and Seed Committee (“Research and Seed Committee”™), currently an
unincorporated association (but soon to hecome an LLC, the members of which
will be the Associations, Snake River, and Amalgamated), which funds research on
new varieties of sugarbeets and which selects the varieties of sugarbeets that the
members of Snake River must grow for a given season.

In addition to serving as a vital communication pipeline for Snake River to get
informatian to its montbers, the Associstions aiso serve a critical role during the
sugarbeet harvest. Each Association participates in the management of the
receiving staticns in ifs area where the farmers tiring their sugarlieets to deliver to
Snake River.

2. Snake River Sugar Company and The Amalgamated Sugar Company
LLC

Between 1994 and 1996, the Associations organized the growers of the Idaho,
Oregon, and Washington sugarbeet growing rexion in efforts to tackle the issue of
a weak market and struggling processing plants. In 1994, these growers, organized
by the Associations, formed Snake River, an Oregon agricultural cooperative. All
but three af the original Snake River directors were officers er direators of one of
the Associations. (Currendy two Associntion officers ant dicectnrs serve ao the
Snake River Board of Diractors, Blaine Hulet and Galen Lee.) Through the efforts
of the Associations and their members, Snake River became operational in 1996,
and, in 1997, assumed operating control over Amalgamated.

Amalgamated was formed in 1897. Amalgamated operated as an investor owned
corporation from that time until 1997, when Amalgamated was purchased by Snake
River. See http://www.amalgamatedsugar.com/(S(qgtazyv553ttgtjS500p4fra5))/
Articles/coopsummary.pdf for a sumrmary of the complex ownerahip, management,
and financing of Amalgamated and its operations.
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The primary purpose of Snake River is to handle, manufacture, process and market
the sugarbeets of Snake River’s members. Snake River sells the sugarbeets
produced by its members to Amalgamated, which in turn processes the sugarbeets,
sells the sngar and related preducts, and then returns the net proceeds back to
Snake River for distribution to Snake River’s members.

Membership in Suake River is limited to agricultural praducers that are actually
engaged in the production of sugarbeets. Attached hereto at Tab B are the Third
Amended and Restated Articles of Incorparation and the Third Amended Bylaws
of Snake River. Snake River currently has 805 members. The full regular
membership of the Associations constitutes approximately 99.6% of the members
of Snake River; the remaining 0.4% consists of three growers operating in southern
Washington who are not members of any Association. Although the three
Washington growers are not members of any Association, they do participate in the
Nyssa-Nampa Sugarbeet Growers Association, and they provide funding to the
American Sugarbeet Growers Association and the Research and Seed Committee
by paying assessments to the Nyssa-Nampa Sugarbeet Growers Associatian.

The Board of Directors of Snake River is elected by the members of Snake River.
The Board of Directors of each Association is elected by the members of that
Association. Each of the members of the Associations is also a member of Snake
River. Thus, with the exception of the three members in Washington, the members
of Snake River are the members of the Associations, and those members elect the
directors of both Snake River and the Associations.

Snake River collects the membership dues for each of the Associations, and remits
those funds to the respective Associations. Membership dues represent 100% of
the Associations’ revenues.

Snake River is the connected organization of Snake River PAC. This PAC is
affiliated with the separate segregated fund of Amalgamated, The Amalgamated
Sugar Company LLC Political Action Committee (“Amalgamated PAC”).

B. Proposed Solicitation Program

The Associations propose to soliait voluntary contributions to Snake River PAC
from the executive and administrative personnel and stockholders (and their
families) of member corporations that have provided the Associations with
exclusive, written prior appraval for such solicitation for the given calendar year.
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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
1L Whether the Associations are “trade associations” under the
Commission’s regulations?
2. ' Whether the Associations and Snake River are affiliated for

purposes of FECA and Commission regulations?

3. Whether the Associations may sulicit the executive and

administrative personnel, stockholders, and families of its member
companies that have provided prior approval for such solicitations
of contributions to Snake River PAC?

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

A trade association is generally a membership
organization of persons 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
earnings of which inures to the benefit of any
member.

11 CF.R. § 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).

! Trade associatians also may solicit contributions fram their own executive and

administrative personnel and their families. 11 C.F.R. § 114.8(3).
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Pursuant to 2 U.S.C. § 441a(a)(5), for purposes of the contribution limitations
outlined in § 441a(a), “all contributions made by political committees established
or 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 erganization, or any other person, or by any
group of sueh persons, shall be considered to have been made by a single palitical
committee.” (emphasis added). See also 11 C.F.R. § 110.3(a)(i) (“all coniributions
made or received by roore than one affiliated commiitteo . . . shall be considered ta
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 mirror the statutory definition of
affiliated political committees. Committees are per se affiliated if they are
estabiished, financed, maintained, or controlled by, among other things “[a] single
corporation and/or its subsidiaries;” or “[t]he same person or group of persons.”

Id § 110.3(a)(2)(i) & (v).

If any geoup of entitiec does not qualify as affiliated based on the factnrs spelied
out in the statute and regulatians above, the Commission applies various additional
factors “to determine whether the presence of any factor or factors is evidence of
one committee or arganization having been estahlished, finmced, maintained or
controlled by another committee or sponsoring organization.”? Id.

§§ 100.5(2)(4)(ii) & 110.3(a)(3)(i).

These factors include, but are not limited to:

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

(B) Whether a sponsoring organization or committee has the authority or ability to direct
or participate in the governance of another sponsering organization or committee through
provisions of constitutions, bylaws, contracts, or other rules, or through formal or informal
practices or procedures;

(C) Whether a spensoring nrganizaticn ar committee has the authority or ability to hire,
appoint, demote or atherwise control the officers, or other decisionmalking employees or
members of another sponsoring organization or committee;

(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 committees;

(E) Whether a sponsoring organization or committee has comsnon or overlapping officers
or employees with another sponsoring erganization or committee which indicates a formal
or ongoing m:lationship betwean the sponsoring argartizationss or bonmmittees; '
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A. The Associations Are Trade Associations under the Commission’s
Rules

Each of the Associations meets the Commission’s definition of a trade association
provided above. First, all of the Associations have been established as membership
organizations. Each moniber must comply with certain standards to meet eligibiiity
requiremvents as set fortb in the By-laws of the Assaciations. Members are required
to pay dues ti their respective. Associations to maintain memhership as well as to
participate actively in the cultivation and sale of sugarbeets.

Moreover, the Members of the Associations are engaged in a similar or related line
of commerce. Membership in the Associations consists of individuals,
partnerships, LLCs, corporations, and other types of organizations who plant, raise,
and sell sugarbeets. The Associations are organized to promote and improve
business conditions in the sugarbeet industry. Each Association was established to
represent the Interests of sugarbeet growers in a specific region of Idaho or Oregon.
The purpose of each Association is to promote the profitable pmyduction of
sugarbeets, propose, support, or oppose legislation related to the sugaroeet
industry, and improve the conditions under which all sugarheot growers operate.

(Continued . . .)
(F) Whether a sponsoring orgamzatlon or committee has any members, officers or
employees who were members, officers or employees of another sponsoring organization
or committee which indicates a formal or ongoing relationship between the sponsoring
organizations or committees, or which indicates the creation of a successor entity;
(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
cominittee, such as through direct oz indirect payments for administrative, fundraising, or
other costs, but not including e transfer tc a committee of its afiocated share of proceeds
jointly raised pursnant to 11 CFR 102.17;
(H) Whether a spansoring organization or committee causes or arranges for fonds in a
significant amaunt or oxi an ongoing basis to be proviiled ta another sponanring
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;
(I) 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
(J) Whether the sponsoring organizations or committees have similar patterns of
contributions or contributors which indicates a formal or ongomg relationship between the
sponsoring organizations or committees.

11 C.F.R. § 110.3(a)(3)(ii).
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None of the Associations engage in a:regular business of a kind ordinarily carried
on for profit. Each Association is established as a not-for-profit organization under
Section 501(c)(6) or 501(c)(5) of the Internal Revenue Code for taxation purposes.
In addition, the Articles of Incorporation and By-laws of the Associations indicate
an intent to operate in a not-for-profit manner. Further, no part of the net earnings
of any of the Associatiens inuses to the benefit of any member.

Based on the Associations’ By-laws, Articles of Incorporation and normal
operating activities, it is clear that the Associations fulfill the requirements set forth
by the Commission to qualify as trade associations. The Associations are in the
same legal posture as the Red River Valley Sugarbeet Growers Association, Inc.
(“Red River”), which the Commission determined was a trade association in
Advisory Opinion 2005-17 (Nov. 4, 2005).

B. The Associations and Snake River are Affiliated

Although the Associations do not own Snake River, it is clear from the definition
of affiliation and the factars of affiliation in Commission regulations that the
Associations and Snake River are affiliated. The relationship between Snake River
and the Associations is very similar to that of Red River and American Crystal
Sugar Company (“American Crystal”) in Advisory Opinion 2005-17.

The Commission defines affiliation as follows:

Under the Act and Commission regulations,
committees, including separate segregated funds
(“SSFs”), that are established, financed, maintained
or controlled by the same corporation, person, or

- group of persons, including any parent, subsidiary,
branch, division, department, or local unit therecf,
are affiliated. 2 U.S.C. 441a(a)(5); 11 CFR
100.5(g)(2) and 110.3(a)(1)(ii). Committees’
sponsoring organizations are also considered to be
affiliated with each other when such organizations
are established, finaneed, maintained or controlled by
the same corporation, person; or group of persons.
See 11 CFR 100.5(g)(4) and 110.3(a)(3).

Advisory Opinion 2005-17 at S.
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As was noted above, the same group of persons controls Snake River and the
Associations. Snake River and the Associations are controlled by their members.
There is 2 99.6% overlap in the membership of Snake River and the Associations.
All members of the Associations own shares in Snake River, and 99.6% of the
shareholders of Snake River are members of the Associations. Further, all
directors of the Asscciaiions are shareholders of Snake River, and 24 of the 25
directars of Snake River are members of one of the Associations.

In addition, the Associations have direct participation in the governance of Snake
River because of the overlap between officers and directors. Currently the officers
and directors of two Associations serve on the board of directors of Snake River.
The presidents of all of the Associations attend and participate in the meetings of
the Snake River Board of Directors, although they have no official vote at such
meetings.

Similar to Amerlem: Crystal und Hed River, Snalke River plays a critical tale in
funding the Associations. One hundred percent of the sugarbeets grown by
members of the Associations are purchased by Snake River. Snake River
withhalds members’ Association dues from payment for those sugarbeets and
remits the funds directly to the Associations. These funds represent 100% of the
Associations’ revenues.

Conversely, the Associations participate fonnaHy and financially in the opemtion
" of Snake River, arranging funds and in-kind servioes for the benefit of Snake
River. First, the Associations make annual payments to, and fully participate in,
the Research and Seed Commiittee. In addition to running the variety trials and
conducting the research necessary to further:snpgarbeet production in Idsho,
Oregon, and Washington, the Committee selects the varieties to be used by Snake
River growers and sets the rules for their use. Snake River growers must conform
to these rules in order to make deliveries to Snake River. See,e.g.,
http://www.amalgamatedsugar.com/(S(qtazyvS53ttgtjS500p4fraS)VArticles/Appro
vedSeedVarieties2011.pdf. Each of the Associations appoints two people to this
Committee, Snake River appoints one individual, and Amalgamated appoints four

people.

Secand, the Associations, at their own expense, participate in the operatians of
Snake River by participating in the managoment of the reeeiving stations. Each
Association (i) appoints a station director for each receiving station; (ii)
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coordinates the schedule for the delivery of sugarbeets to that station; (iii) works
with Amalgamated to address any special issues related to that station as they arise.
The Associations facilitate deliveries of sugarbeets to Snake River by removing the
tare dirt from these stations.>

Finally, the Associations pariicipated in the founding of Snake River. The
Associations served as the cohesive force that brought the growers together for the
common purpose of establishing Soake River. Furthermore, all but three of the
initial twenty-four directors of Snake River were offieers of the Associations.

Applying the precedent set forth in Advisory Opinion 2005-17, the Associations
are affiliated with Snake River. Moreover, in examining the overall relationship
between Snake River and each individual Association, the evidence demonstrates
the type of formal ongoing relationship required under the Commission’s
regulutions.

C. Proposed Solicitation of the Associatinns’ incorpornted mersbers for
contributions to the Amalgamated Sugar Company PAC

Given that the Associations are affiliated with Snake River, any federal PAC
established by the Associations also would be affiliated with the Snake River PAC.
The Commission, in Advisory Opinion 2005-17, stated as follows:

Uirder the affiliation provisions of the Act and
regulations, contributions made to or by affiliated
SSFs are eonsidered to have been made to or by a
single committee, and thus such committees share
contribution limits...Commission regulations thus
permit such affiliated SSFs to make unlimited
transfers of Federally permissible funds to each other
... Therefore, if the Association were to establish its
own SSF receiving Federally permissible

3 Tare dirt is soil attached to the harvested sugarbeets. When the sugarheets are delivered to

the receiving stations, this soil is removed as the beets are unloaded from growers’ trucks and piled
by “pilers.” The soil is weighed, subtracted from the gross weight of the sugarbeets delivered, and
then hauled away from the receiving stations. During the 2010 — 2011 sugarheet processing
campaign, for example, the Associations hauled 182,000 tons of tare dirt from the receiving
stations.
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contributions from persons solicitable under the rules
at 11 CFR 114.8, that SSF could transfer such funds
in an unlimited amount to American Crystal PAC.
This transfer could be made even if such funds were
derived from contributions by persons that eould not
be solicited for contributions to Aroezican Crystal
PAC under the solicitatian restrictions for SSFs of
non-trade association membership arganizatians
...The Commission conchudes that, in view of these
provisions of the Act and regulations, the Association
need not take the extra step of establishing its own
SSF. After an incorporated member of the
Association has granted separate and specific written
approval to the Association under 11 CFR 114.8(c)
and (d), either American Crystal or the Association,
or both, may solicit contributions to American
Crystal PAC from tkat mentber’s stockholders and
executive and administrative personnel, and their
families. Either of the two corparations may pay for
and perform that connected organization function for
American Crystal PAC.

Advisory Opinion 2005-17 at 7.

Because the Associations qualify as trade associations, they may solicit
contributions to a conneoted separate segregated fund from the executive and
administrative personnel and stockholders (and their families) of incorporated
members pursuant to 11 C.F.R. § 114.8(c) if the members provide separate and
specific approval ta the tuade association for the making of such solicitations
during a calendar year. Moreover, hecause the Associations and Snaka River are
affiliated, any PAC established by the Assaciations would be affiliated with Snake
River PAC, permitting unlimited transfers of funds between the PACs. Hence, the
conclusion applied to American Crystal and Red River in Advisory Opinion 2005-
17 would apply to Snake River and the Associations, which is that the Associations
need not take the extra step of establishing their own individual political action
committees and instead may solicit and collect donations to Snake River PAC
under Commission tegulations and FECA.
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We respectfully request an advisory opinion confirming the above.

Sincerely,

an Witold Baran
D. Mark Renaud



TAB A




NYSSA-NAMPA SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Articlee of Incorpnration

The undersigned individual, acting as incorporator under the Idaho Nonprofit
Corporation Act, adopts the following articles of incorporation (“Articles”):

ARTICLE I
NAME AND ADDRESS

The name of the corporation is Nyssa-Nampa Sugarbeet Growers Association, Inc.
(“Corporation”), and the mailing address of the Corporation is P.O. Box 2723, Nyssa, Oregon
97913.

ARTICLE 11
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promoto the interests of the sugarbeet indastry, incloding pcomoting the efficient,
successful, and profitabie produetion of sugarbeets;

(2) To propose, support ar oppose legislation related to the sugarbeet industry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To foster communication and ccoperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeét receiving stations and the
disposition of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes for
which this Corporation is organized.

ARTICLE Il
LIVETATTON UPON ACTIVITIES

The Corporation is intended to qualify as a tax exempt organization within the meaning '

of Section 501(c)(S) of the Code. Notwithstanding any other provision of these Articles, no part
of the net earnings of the Corporation shall inure to the booefit of, or be distributable to its
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members, directors, officers, or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for serviees rendered and to malce
payments and distributions ia furtlterance of the parposes set fbrth in Article lI. Notwithstaading
any céiber pravisian of thase Actioles, the Corpomtian shail not carry on any othex activities not
permittat to be camied on by a corporation exempt fram federsl incame tax under section
501(c)(5) of the Cade, or the corresponding section of any future federat tax code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Artiofes grmit the homrd of directbrs of the Corporation. The bylaws of the Corporation
shall estabiish criteria or procedures for the admission of members and the considaraiion
required for ndmission as members.

ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon all
members or in different amounts or proportions or upon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payable at such times or intervalt and opon such cotice and by such ruethods as tame
dimoctors may prescrite. The bonrd of directors ef the Corpomtion may mmke noy sach
assessmenis enforceable by civil action or by the forfeiture of membership, ac both, upsn notice
given in writing twenty (20) days before commencement of such action or such forfeiture. The
board of directors of the Corporation may secure any such assessments by a lien upon real
property to which membership rights are appurtenant.

ARTICLE VI
DISSOLUTION :

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(S) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction of the county in which the principal office of the Corporation is
then located, exclusively for such purposes or to such organization or organizations, as such
court shall determine, which are organized and operated exclusively for such purposes.
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The names and addresses of the initial directors of the Corporation are:

ARTICLE VII
DIRECTORS

Name Address .

Galen Lee P.O Box 2723, Nyssa, Oregon 97913
Mark Wettstein P.O Box 2723, Nyssa, Oregon 97913
Lary Nielsen P.O Box 2723, Nyssa, Oregon 97913
Leonard Andrew P.O Box 2723, Nyssa, Oregon 9013
Dan Church P.O Box 2723, Nyssa, Oregon 97913
John Frisoh P.O Box 2723, Nyssa, Oragon 97913
Charles Hanson P.O Box 2723, Nyssa, Oregon 97913
Wade Hart P.O Box 2723, Nyssa, Oregon 97913
Steve Martineau P.O Box 2723, Nyssa, Oregon 97913
Steven Netcher P.O Box 2723, Nyssa, Oregon 97913
Greg Panike P.O Box 2723, Nyssa, Oregon 97913
Gary Rupp P.O Box 2723, Nyssa, Oregon 97913
Doug Thurgood P.O Box 2723, Nyssa, Oregon 97913

ARTICLE VIII
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to the
Corporation for monetary damages for conduct as a director or officer, and no director or officer
of the Corporation shall be liable to the Corporation or other person for any action taken or not
taken as a director or officer if the director or officer acts in compliance with the standards of
conduct for officers set forth in the Idaho Nonprofit Corporation Act; provided, however, that
this provision shall not eliminate the liabilty of a direetor or officer for any conduct for which
liability may not be ¢liminated under Idaho Nonprofit Corporations Act. No ameadment to the
Idaho Noupzofit Corporutions Act that farther limits tho acts or otnissians for which elimination
of liabHity is permittad shall affeet the liability of a director or officer for any act er amissions
thot occur priar to the effactive date of the ainendment.

ARTICLE IX
INDEMNIFICATION

Within the restrictions imposed by Article IIl, the Corporation shall indemnify to the
fullest extent not prohibited by law any curtent or former director who is made, or threatened to
be made, a party to an action, suit or proceeding, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is or was a director, officer, employee or agent
of the Corparation or a fiduciary within the meaning of the Employee Retiremeni Income
Security Act of 1974 with respect to eny employee benefit plan of the Corporation, or serves or
71016542.1 0024559-00009 3



served at the request of the Corporation as a director, officer, employee or agent, or as a fiduciary .
of an employee benefit plan, of another corporation, partnership, joint ventare, trust or other
enwrprise.  This Article shall not be deomed exclusive of mny other provisfous for -
. indesandfication or advancemant of expemses of directors, officers, enmployees, agemts and
fiduciaries includad in any statute, bylaw, agreemcnt, general or specific action of the board of
directors or other document or arrangement. '

ARTICLE X
REGISTERED AGENT

The address of the Corporation’s inifial registered offiee is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s initial registered agent at that locatxon is The
Amalgamated Sugar Cormpany LLC.

ARTICLE X1
INCORPORATOR

The name and address of the incorporator is:

Galen Lee
Nyssa-Nampa Sugarbeet Growers Association, Inc.
P.O. Box 2723
Nyssa, Oregon 97913

DATED: December 3, 2011. \;%/
N

Galen Lee
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NYSSA-NAMPA SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Bylaws

1. PURPOSE. Nyssa-Nampa Sugarbeet Growers Association, Inc., an Idaho nonprofit
corporation (“Corporation”), is organized and shall be operated exclusively within the
meaning of Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”’). In
accordance with the foregoing, the Corporation will pursue the following purposes: (a)
premote the interests of the sugarbeet industry, including protnoting the efficient, successful,
and prcfitablé production of sngarbeets, managemerm of sugarbeet receiving stations, and
dispagition of angabeet tare dirt; (b) prcpnse, suppoit or oppoee legislation related to the
sugarbeet industry; (c) pramote and participate in research to improve sngarbeet growing
practices; (d) foster communication and cooperation with other entities in the sugmbeet
industry to improve the conditions pnder which all sngarbeet growers operate; and (e) transact
any and all lawful business that carporations may conduct under the kiaho Nonprofit
Corporation Act, Chapter 3, Title 30, Idaho Code (“Ac#’’), which are consistent with and in
furtherance of the purposes for which this Corporation is organized.

2. OFFICES.

2.1 Principal Office. The mailing address of the Corporation is P.O. Box 2723, Nyssa,
Oregon, 97913. The Corporation may have such other mailing addresses and offices as the
Board may designate or as the business of the Corporation may require from time to time.

2.2 Registered Office. The registered office of the Corporation required hy the Act to be
maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100, Boise,
Idaho 83709, and may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligibility. Any pecson or entity that is Both (a) actively engaged in the,
cultivation of sugarbeets on lands situated within the geographical area known as the Nyssa-
Nampa growing district in the State of Idaho and State of Oregon (“Growing District”), and
(b) a member of the Snake River Sugar Company shall be eligible for membership in the
Corporation (“Members”). By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may designate additional persons or entities, or
categories or classes of persons or entities, as Members. Memberships are nontransferrable.

3.2 Membership Dues, Fees, Assessments, and Other Conditions of Mentbership.
Menmibership dues, fees (e.g., tare dirt fees), assessments, aod other oonditions of membership,
as well ax procedures for the suspensien or terminatioa of a mmtbership by the Corpomtian,
may be estahlished from time to tinae by resaiation of the Board recorded in the minutos of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and
assessments, or causing payment of membership dues, faes (e.g., tare dirt fees), and

1
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assessments, shall be mandatory for purposes of maintaining membership.

3.3 Annual Meeting. The annual meeting of the Members shall be held on such date and at
such time as the Boarg shall fix each year for the purpose of transacting anch buginess as riny
come hefore the meeting. '

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request of Members having at least one-tenth (1/10) of the votes entitled to vote at
such meeting.

3.5 Notice of Meetings. The Corporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reesanahie under the ciroumstances. Natice shall be given no fewer than ian (10) days
nor more than sixty (60) days prior to the meating, provided that if votice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of an annual meeting shall include a description of any matter or matters
identified in 1daho Code Section 30-3-50 which are to be presented for approval by the
Members at such meeting. Notice of a special meeting shall include a description of the
purpose er purposes for which tlie meeting is called.

3.6 Waiver of Notlee. Whenever any natice is required to be given 1o any Membar andee the
provisiom af the Act, the Articles or threse Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The aitendance at or participation of a Mersber in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

3.7 Recerd Bate. Unless otherwise determined by the Board, the record date 10 determine
the Members entitled to notice of a Members’ meeting shall te the last day of the momh
proceding tht month in wihich nntice of the meeting is fiist given, Init in ne event more than
seventy (70) days prior to such meeting

3.8 Officers of the Memhers’ Meetings. The presiding afficer at Members’ meetings shall
be the President of the Corporation ar, in the absence of the President, the Vice President or,
in the absence of both the President and Vice President, a chairperson elected by the Members
present at the meeting. The Secretary of the Corporation or, in the absence of the Secretary,
any person appointed by the presiding officer of the meeting, shall act as secretary of a
Members’ meeting.

3.9 (leorum nni Votig Renuirernents. A majoeriiy of the Membnurs eniitied to voie,
represented in persen er by proxy, shall conatitote a quornm at a meeting of Members. Tiie
Members present at & duly organized and conviined meeting where a quorum has been present
can continue to do husiness as a quorum until adjournment, notwithstanding the withdrawal of
enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of

2
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the majority of the Mambers represented at the meeting and entitled to vote on the subjeqt
mattar shall be the act of the Members, unisss the Anicles, these Bylaws, or applicable Jew
require the vote of a greeter number of Members,

3.10 Action hy Members Without a Meeting, Any action required or permitted 1o be taken
at a meeting of the Members of the Corporation may be taken without 3 meeting if a cansent
in writing, setting forth the action so taken, shall ke signed by all of the Members. Such
consont shall have the same effect as 8 unanimous vote of Members taken at a meeting,

4. BOARD (O DIRECTORS,

4.1 Powars and Number, All corparate pawers shall be exercised by ar under the authority
of, and the affairs of the Corporation managed under the diregtion of, a hoard of direotors
(individually a “Director® and callectively the “Beard), The Roard shall conaist af not
fewer than three (3) Directors. Subject to this requirement and any ather requirements of the
Act, the number of Directors may be fixed or changed periodically by resolytion of the Board,

4.2 Election and Tenure of Office. Bach Dirbetor shall serve a term of three (3) yoars, and
Directors may be eleeted for successive tesms. The names and eddresses of the Members of
the first Board have been stated in the Articles, Such peraons shall hold office until the firs
annual maeting of the Mambars, and until their succossors Bave been elegied and qualifind, At
the firsi sanual meesing of the Members, the Mamnbers shall oleat Diyuetars, aud dre Mombers
shall eleat Riractors in & like: mansar avery three (3) years thereafter. Bach Dimctor shatl hold
office for the term for which such Director i3 eleoted and until syeh Diractor's suceessor ahall
have been eleeted and qualified, By resolution of the Board recarded in the minuigs of the
proceedings af the Board, the Board may modify this 8ection 4.2 to require elegtion of
Directors by the sugarbeet growers who contragt with each sugarbeet reogiving station within
the Growing District, rather than by the individual Members, such that the sugarbeet growers
who ganteact with each sugarbeet receiving station within tie Chewing DRistrict eleqt one or
mere Dirzetors to represent that sugarbeet recelving station on the Board,

4.3 Vacameles. Any vacancy aceursing in the Board may be filled by the affirmative vote of 8
majority of the remaining Directors though kass than a quorum of the Diragtors, unlesa the
Board, by resalutien, provides for wa alternative mothed of fllling 8 vacaney eeurring in the
Board. A Director eleated to fill 8 vacangy shall be elected for the unexpired term of such
Director's predecessor in office,

44 Removal of Directors, At a meeting of the Board called expressly for that purpose, any
Rireator may be remaved with cause by a voie of a majority of the Board, Any Directer may
ke removed ot such a meating without cause by a vote of iwa-thirds (2/3) of the Beard,

4,5 Notice of Divectors’ Meetings, Except as otherwise provided in thiz section, regular or
special mostings of the Board may ba callad by or a3 the raquest of the Prosident or any
Rireetor, as tha case may be, apon written or varbal aatice thereof given 1o all ether Directors,
as the case may he, at least five (3) days before the meeting. The Roard may provide, by
resolution, the time and place for the holding o%’ additlonal regular meetings without other

L4
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notice than such resolution. Except as specifically provided in these Bylaws or applicable
law, neither the tusiress to be bransaoted at, nor the purposd of, eny ragular or special mepting
of the Boan] nced be specified in the nntice or waiver of natice for snah meeting.

4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and the participation by
such means shall constitute presence in person at a meeting. For any meeting held by
conference telephone or similar cornmunications equipment, notice of the meeting shall be
given at least orre (1) hour pricr therete by telephone or other cotnmunication dirsctly with the
Directors. '

4.7 Waiver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated thexein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Director in
any meeting shall constitute a waiver of notice of such meeting, except where a Director
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

4.8 Officers bf Board Meetings. The presiding officer at Board raeetings shall be the
President or, in the absenee of the Prasitiant, the Vioe Pregident or, in the absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secratary or, ic tiie absence of the Secretary, any person appainted by the poesiding
officer af the meeting, shall act as secretary of any Board meeting.

4.9 Quorum and Voting Requirements. A majority of the number of Directors fixed by
section 4.2 of these Bylaws shall constitute a quorum for the transaction of business at
meetings of the Board. The act of the majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board, except to the extent that the Articles, these
Bylaws, or applicable law require the vote of a greater number of Directors.

4.10 Action Without a Meeting. Any action requited by the Act to be taken e a meeting ef
the Board, or any action that may ke taken at @ meeting of the Direetors, may br taken withons
a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken af a meeting.

4.11 Director Conflicts of Interest. INo contract or other transaction between the
Corporation and one or more of its Directors or any other corporation, firm, association or
entity in which one or more of its directors are Directors or Officers or are financially
intevested, shall be either vold or voidablo because of such relationship or interest or becanse
such Director or Directors are present at the meeting of the Board which authorizes, approves
or rafifies auch contraot or transaction or because such Direotor’s or Direetnes’ votes am
counted for such purpeses, if:

(a) The fact of such relationship or interest is disclosed or known to the Board which
4
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authorizes, approves or ratifies the contract or transaction by a vote or consent
sufficienc for the purpose withmit caenting the vote or consent of suah interestod
Directors; nr

(b) The contract or transaction is fair and reasonable to the Corporation and the fact of
such relationship or interest is fully and fairly disclosed ar knawn to the
Corporation.

(¢) The transaction does not subject the Corporation or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code of 1986.

Common or interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction.

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these bylaws governing meetings, action without meetings,
notice, quorum, and voting requirements of the Boani shall apply to the Executive Committee
and its members except as otherwise expressly set forth in these Bylaws. The Executive
Committee nmy aot for the Beard as it dstermiines necessary or appropeiate between meetings
of the Beard, pmviding that the Executive Committee may ndt (a) contraveze an acticm of the
Board; (b) elact, appoint or remove Directors or fill vacancies on the Board or any of its
committees; (c) adopt, amend ar repeal the Articles or these Bylaws; or (d) take any other
action not permitted by the Act.

4.13 Other Committees. The Board may create one or more committees. Members of these
committees need not be membeys of the Board, but at least one Director shall serve on each
such committee. These comnmittees shall have no power to act on behalf of, or to exercise the
authority of the Board, but may make recommendations to the Board.

5. OFFICERS.

5.1 Number. The officers of the Corporation shall consist of a President, Vice President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simyltaneonsly hold more than one office.

3.2 Election and Term of Office, The Officers of the Corporation shall be elected annyally
at the: onayal meeting of the Board. If the election of Officers shall not be held at such
meeting, such election shatl be held as seon as practicable thereafier, Each Officer shall imld
office unfil a successor shall have been duly eleeted and shall have qualified, until such
Qfficer’s death, or vntil such officer shall resign or shall have been removed in the manner
hereinafter provided,
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5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualificntien or otherwise, may be filled by the Rowti fbr tho unexpired pasion of the term.

5.4 President. The President shall be the principal executive officer of the Corporation and,
subject to the control of the Board, shal! in general supervise and centrol all of the business
and affairs of the Corporation. In general, the President shall perform such other duties,
usually performed by a President of a Corporation and such other duties as are from time to
time assigned to the President by the Board. The President may sign any agreements,
documents, or other instrumerns on behalf of the Cotporation unless such authotity has been
expressly reserved to a different officer.

5.5 Vice Prenideat. In the absence of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so acting, shall have all the powers of sné be aubjoct to all the restrictions wpan the
President and shall parform such other duties as from time to time mny be assign=d to the
Vice President by the President or by the Board.

5.6 Secretary. The Secretary shall prepare or cause to be prepared minutes of meetings of
the Board and authenticate or cause to be authenticated records of the Corporation. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board may order, a book of minutes of all meetings of the Board. The Secretary also shall
have such othor powers and perfamm suoh ether doties as may be pregcribed by the Bearg.

5.7 Treasurer. The Treasurer shall be the chief finanoial officer of the Corporatian and shall
keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
and to the credit of the Corporation with such depositories as may be designated by the Board,
shall disburse or cause to be disbursed funds of the Corporation as may be ordered by the
Board, and shall have such other powers and perform such other duties as may be preseribed
by the Board.

6. MUISCELLANEOUS.

6.1 Boaks and Records. At its registered office, principal place of business or other location
designated by the Board, the Corporation shall keep: (a) correct and complete books and
records of account; (b) minutes of the proceedings of its Members and Board; and (c) a record
of the names and addresses of all Members.

6.2 Amendment of Byl:sws. These Bylaws muy be amended, restated or :epealed by the
vote of a majority of the Members present at a duly calledt meeting or by a majority voe of
tha Membees votitig by miil ballot in the event the Board hes cause€ mafi batlots tobs
utilized, provided that a description of the proposed amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.
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6.3 Severability. A determination that any provision of these Bylaws is for any reason
inapplicable, invalid, illegal or otherwise ineffective shali not affect or invalidate any other
provision of these Bylaws.
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CERTIFICATE OF ADOPTION

The undersigned President and Secretary of Nyssa-Nampa Sugarbeet Growers
Association, Inc., an Idaho apnprofit corporation, do hereby certify that the foregaing Bylaws
of Nyssa-Nampa Sugarbeet Growers Association, Inc. were astopted by the Members in
accordance with the Idaho Nonprofit Corporation Act on the 5th day of December, 2011.

NYSSA-NAMPA SUGARBEET GROWERS ASSOCIATION, INC.

hfud

President
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ELWYHEE SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Articles of Incorporation

The undersigned individual, acting as incorporator under the Idaho Nonprofit
Corporation Act, adopts the following articles of incorporation (“Articles”):

ARTICLE 1
NAME AND ADDRESS

The name of the corporation is Elwyhee Sugarbeet Growers Association, Inc.
(“Corporation”), and the mailing address of the Corporation is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709.

ARTICLE I
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promote the interests of the sugarbeet industry, including premgating the
efficient, succesaful, and profitable praduction of sugarbeats;

(2) To propose, support or oppose legislation related to the sugarbeet indusiry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To foster communication and cooperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeet receiving stations and the
disposition of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes
for which this Corporation is organized.

ARTICLE X
LIMITATION UPON ACTIVITIES

The Corporation is intended to qualify as a tax exempt organization within the meaning

of Section 501(c)(5) of the Code. Notwithstanding any other provision of these Articles, no
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part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its
mumbers, directors, officers, or other private persons, except that the Corporation shall be
authorized and smpowered to pay reasonable compensation for secvices reralered and to madee
payrects and diatritutions in furthemnce of the purposes set fartht in Article II.
Notwithstanding any other provision of these Articles, the Corporation shall net carry on any
other activities not permitted to be carried on by 2 corporation exempt from federal income tax
under section 501(c)(5) of the Code, or the corresponding section of any future federal tax
code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Articles grant the board of directors of the Corporaticn. The bylaws of the Corporation
shall establish criteria or procedures for the admission of members and the consideration
required for admission as members.

ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon
all members or in different amounts or proportions or upon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payabie at such times or intarvals and upon such notice and by such methods as the
directors may ‘prescribe. The board of directors of the Corporation may make any such
assessments enforceable by civil action ar by the forfeiture of membership, or both, upon
notice given in writing twenty (20) days before commencement of such action or such
forfeiture. The board of directors of the Corporation may secure any such assessments by a
lien upon real property to which membership rights are appurtenant.

ARTICLE VI
DISSOLUTION

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(5) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal government, or to a state or
local government, for a public purpose. Any such assets not so disposed of shall be disposed
of by a court of competent jurisdiction of the county in which the principal office of the
Corporation is then located, exclusively for such purposes or to such organization or
organizations, as such court shall determine, which are organized and operated exclusively for
such purposes.
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ARTICLE VI
DIRECTORS

The names and addresses of the initial directors of the Corporation are:

Name Address

Blaine Hulet 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Bart Fowers 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Travis Hulet 1951 S. Saturh Way, Suite 100, Boise, Idaho 83709
Dave Bergh 1951 S. Sawrn Way, Suite 100, Boise, Idalo 83709
Jack Post 1951 S. Saturn Way, Suile 100, Boise, Idaho 83709
Rusty Trail 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Scott Bennett 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709

ARTICLE YIII
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to
the Corporation for monetary damages for conduct as a director or officer, and no director or
officer of the Corporation shall be liable to the Corporation or other person for any action
taken or not taken as a direotor or officer if the director vr officer acts in compliance with the
standards ef eonduct for officers set forth in the Idalio Nonprofit Corporation Act; provided,
howevar, shat this provision shail not elinimato the liability of a director ar «fficer for any
conduct for which liability may not he eliminated under Idahe Nonprofit Corporations Act. No
amendment to the Idaha Nonprofit Corparations Act that further limits the acts or omissions
for which elimination of liability is permitted shall affect the liability of a director or officer for
any act or omissions that occur prior to the effective date of the amendment.

ARTICLE IX
INDEMNIFICATION

Within the restrictions imposed by Article III, the Corporation shall indemnify to the
fullest extent not prohibited by law any current or former director who is made, or threatened
to be made, a party to an action, suit or proceeding, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is or was a director, officer, employee or
agent of the Corporation or a fiduciary within the meaning of the Employee Retirement Income
Security Act of 1974 with respect to any employee benefit plan of the Corporation, or serves
or served at the request of the Corporation as a director, officer, employee or agent, or as a
fiduciary of an employee benefit plan, of another corporation, partnership, joint venture, trust
or other omterprise. This Article shall not be deemed exclosive of any other provisions for
indemnification or odvimaement of expenses of direstors, officers, employees, agents and
fidueiaries included in any statute, bylaw, agreement, general or specific antion of the bdard of

71015578.1 0024559-00009 3



directors or other document or arrangement.

ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s initial registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:

Blaine Hulet
Elwyhee Sugarbeet Growers Association, Inc.
1951 S. Saturn Way, Suite 100
Boise, Idaho 83709

DATED: December §, 2011.

B Mo Ydr

Blaine Hulet
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ELWYHEE SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Bylews

1. PURPOSE. Elwyhee Sugarbeet Growers Association, Inc., an Idaho nonprofit
corporation (“Corporation™), is organized and shall be operated exclusively within the
meaning of Section 501(c)(5) of the Intemal Revenue Code of 1986, as amended (“Code”). In
accoridhnce with the foregoing, the Corporation will pursue the following purposes: {a)
promote it'e interests of the sugarbeet industry, including promoting the efficiemt, sovcessful,
and profitaisie production of segarbeets, management of sugarboet receiving statidns, and
dispnsiticn of sugarheot tare dirt; (b) weoppae, suppoit ar oppnu lagislation related to the
sugarbeet induntry; (c) preannte and participate in research to improve sungazbest growing
practices; (d) foster communication and cooperatian with other entities in the sngarbeet
industry to improve the conditions under which all sugarheet growers operate; and (e) transact
any and all lawful business that corporations may conduct under the Idaho Nonprofit
Corporation Act, Chapter 3, Title 30, Idaho Code (“Act”), which are consistent with and in
furtherance of the purposes for which this Corporation is organized.

2. OFFICES.

2.1 Principal Office. The principal office of the Corporation shall be located at 1951 S.
Saturn Way, Suite 100, Boise, Idaho 83709. The Corporation may have such other offices as
the Board may designate or as the business of the Corporation may require from time to time.

2.2 Registered Office. The registered office of the Corporation required by the Act to be
maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100, Boise,
1daho 83709, and may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligitility. Any petaon or entity tirat is koth (a) actively engaged in the
cultivation of sugarbeets on lands situated within the geographical area known as the Elwyhee
growing district in the State of Idaho (“Growing District”), and (b) a member of the Snake
River Sugar Company shall be eligible for membership in the Corporation (“Members”). By
resolution of the Board recorded in the minutes of the proceedings of the Board, the Board
may designate additional persons or entities, or categories or classes of persons or entities, as
Members. Memberships are nontransferrable.

3.2 Membership Duas, Feus, Assessarents, anil Other Conditlons of Neumbership.
Mrumborship dues, fees (e.g., e dint fees), assessmunts, and other conditions of membership,
as weii ag nrecednies for the suypmmiion ar terminatinn of a membership by ihe Corporetion,
may be amablishod from time ta time by resolutian of the Board recorded in the minutes of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and
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assessments, or causing payment of membership dues, fees (e.g., tare dirt fees), and
assessmonts, shall be mandatery fer punpeses of maintaiming membership.

3.3 Annusal Meeting. The annual meeting of the Members shall be held on such date and at
such time as the Board shall fix each year for the purpose of transacting such business as may
come before the meeting.

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request of Members having at least one-tenth (1/18) of the votes entifled to vote at
such moeting.

3.5 Nirtice of Meetings. The Corporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reasonable under the circumstances. Notice shall be given no fewer than ten (10) days
nor more than sixty (60) days prior to the meeting, provided that if notice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of an annual meeting shall include a description of any matter or matters
identified in ldaho Code Section 30-3-50 which are to be presented for approval by thre
Members at such meeting. Notice of a special moeting shall include a description of the
purpuse or putposes for whiich tiso meeting is called.

3.6 Waiver of Notire. Whenever any notice is required to be given ta eny Membar under the
provisions of the Act, the Articles or thase Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Member in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

3.7 Recard Date. Unless otherwvigse detemnined by the Boaud, the secord daes to dem:rmine
the Mcmihern entitled te uptice of B Menims' meeting shall qe the lnst day of the morth
preceding the month in which notice of ths meetiag is first givan, hut in ne event more than
seventy (70) days prior to such meeting

3.8 Officers of the Members’ Meetings. The presiding officer at Members’ meetings shall
be the President of the Corporation or, in the absence of the President, the Vice President or,
in the absence of both the President and Vice President, a chairperson elected by the Members
present at the meeting. The Secretary of the Corporation or, in the absence of the Secretary,
any person appointed by the presiding officer of the meeting, shall act as secretary of a
Members’ nieeting,

3.9 Qenrum mi Voting Requirémnents. A majority ef the Membms aetitied to voto,

reproscated in person ac by proixy, shall censtitute a quarum at a meeting of Members. The

Members present at a duly organized anid convened meeting where a quorum has been present

can continue to do business as a quorum until adjournment, notwithstanding the withdrawal of
2
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enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of
the nmgority of the Menbres 1epremedie 2i the miceting ant entitled to vate nn the subject
matter shall bie the act of the Membhars, uniean the Articles, thzse Bylawa, or apnlicabie law
require the vot: of a granter manber of Members.

3.10 Action by Members Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members of the Corporation may be taken without a meeting if a consent
in writing; setting forth the action so taken, shall be signed by all of the Members. Such
consent shall have the same effect as a unanimous vote of Members taken at a meeting.

4. BOARD.OF DIRECTORS.

4.1 Powars and Number. All corperate powers shall be exercised by or under the authority
of, and the affairs of the Corporation managed under the direction of, a board of directors
(individually a “Director” and collectively the “Board”). Tha Roard shall consist of nnt
fewer than three (3) Directors. Subject to this requirement and any other requirements of the
Act, the number of Directors may be fixed or changed periodically by resolution of the Board.

4.2 Eleclion andl Tenure of Office. Each Dircctor shall serve a term of three (3) years, and
Directo1s may be olected for siwcessive toxms. The names and addresses of the Members of
the first Board have been stated in the Articles. Such persons shall hold office until the first
annual mretirg of the Membars, and until their succeasors have benn efecteri and qualified. At
the first cnnmial meeting of the Mambers, the hiambars sitall elect Dizaetors, and the Mumbers
shafi elect Directors in a like mannes every three (3) years thereafter. Each Director sha!l hoki
office for the term for which such Directar is elected and until such Directar’s successor shall
have been elected and qualified. By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may modify this Section 4.2 to require election of
Directors by the sugarbeet growers who contract with each sugarbeet receiving station within
the Growing District, rather than by the individual Menibess, such that the sugarbect growers
who contruct with each sugarbeet 1oceiving station within the Grewinp District elect one or
mere Directors tn represent that sugarbeet receiving station on the Byurd.

4.3 Yacancies. Any vagancy ceccurring in tite Boerd mey be filled by the affirmative vote of a
majarity of the remmining Directars thaugh less than a quonus of the Directars, unloss the
Board. by resolution, provides for an alternative methad of filling a vacancy accurring in the
Board. A Director elected to fill a vacancy shall be elected for the unexpired term of such
Director’s predecessor in office.

4.4 Removal of Directors. At a meeting of the Board called expressly for that purpose, any
Director may be remcved with cause by & vote of a majority of the Board. Any Director inay
be removed at such ameeting without eause by a vote of two-thirds (2/3) of the Boand.

4.5 Notice of Directors’ Meetings. Except as otherwise provided in this section, regular or
special meatings of the Baard may be callad by or ai the requiest of the President or any
Director, as the case may be, upon written or verhal notice thereof given to all other Directors,
as the case may be, at least five (5) days before the meeting. The Board may provide, by

' 3
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resolution, the time and place for the holding of additional regular meetings without other
notiue thna such tesoiviion. Exnnpt ac spsrifically proviled in theze Byinws or agiplicable
law, noithea the busineas to be transacted at, nor the purpose of, ny regular or special meeting
of the Board noed be specified in the natice ar waiver of natice for such meeting.

4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and the participation by
such meass shall constitute presence in person at a meeting. For any meeting lreld by
confireace telephune or sithil2r communications egeipment, rotice of the meeting shall be
given at leest one (1) houe priar theeta by teleplone or other socumuniestiim directly with the
Directors. .

4.7 Waiver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Director in
any meeting shall constitute a waiver of notice of such meeting, except where a Director
attersds or participates for the express purpose of objecting to the transaction of any business
on thie ground that the meeting is not lasvfully called or conventd.

4.8 Offficers of Bieard Meetinga. The prsiding offtcer at Bowerd meeiings sholt ba tee
President or, in the ahsence of the President, the Vice President or, in the absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secretary or, in the absence of the Secretary, any person appointed by the presiding
officer of the meeting, shall act as secretary of any Board meeting.

4.9 Quorum and Voting Requirements. A majority of the number of Directors fixed by
section 4.2 of these Bylaws shall censtitute a quorum for the transaetion of business at
meetings of the Board. The act of the imjority of the Direstors present at a meeting at whicha
quorum is present shall be the act of the Board, except to the extent that the Articles, these
Bylaws, or apmbicatiie law regnire the vote of a greater menter of Direntore.

4.10 Action Without a Meeting. Any astion required by the Act to be taken at a meeting of
the Board, ar any action that may he taken at a meeting of the Directors, may be taken without
a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken at a meeting.

4.11 Director Conflicts of Interest. No contract or other tnmisaction between the
Corporation and one or more of its Dizectors or ny other corparation, firm, assoeiation or
entity i which one or more of its diractors an: Directors or Officurs or aro firanciallp
interosted, shidl be aither vaid or vaidxble beceuse nf xueh pslatiznihin ar intancst or benause:
such Director or Directors are present at the meeting of the Board which authorizes, approves
or ratifies such contract or tmnsaction ar tecause such Diractor’s ar Dicectars’ votes ars
countad for such purpases, if:
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(a) The fact of such relationship or interest is disclosed or known to the Board which
authorizen, approves or ratifies the comtteri of thsantianr by i vote or consint
sufficient for the purposa vrithnut comrtlog tha vote nr comont of sush intercated
Directors; or

(b) The contract or transaction is fair and reasonable to the Corporation and the fact of
such relationship or interest is fully and fairly disclosed or known to the
Corporation.

(c) The trunaction does not subject the Corporation or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code cf 1936.

Common ar interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction.

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these bylaws governing meetings, action without meetings,
notice, quorum, and voting requiremen:s of aiie Boend shail apply to the Executive Conumittes
and Its cemss except a5 aiherveite axpressly st farth in these Bylaws. The Exscutive
Committec may act for the Bonrd as it letermines necessary ar approprinta between mestings
of the Roard, providing that the Executive Committee may rut (a) cantravers an action of the
Board; (b) elect, appoint or remove Directors or fill vacancies on the Board or any of its
committees; (c) adopt, amend or repeal the Articles or these Bylaws; or (d) take any other
action not permitted by the Act.

4.13 Other Committees. The Board may create one or more committees. Members of these
committees need not be members of the Board, but at least one Director shall serve an sach
such commiger. These committees shall have no power to act on behalf of, or to exercise the
authority of the Board, but may make recommendations to the Board.

5. QFFICERS.

5.1 Number. The officers of the Corporation shall consist of a President, Vice President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simultaneously hold more than one office.

5.2 Election and Term of Ofifice. The Officers of the Corpuration shall be elected annually
at thn: annual mestieg uf the Banrti, If the ciectien of Officers shail not be held at sush
menting, such election shall be held as soon as practicable tiezenfier. Each Officer thall fenid
offise uatil a sucoessor shall have beea duly alected and shall have qualified, until such
Officer’s death, or until such officer shall resign or shall have been removed in the manner
hereinafter provided.

5
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5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualifieatian ar otherwise, may be fitled by the Board for the enexpired partion of the term.

5.4 President. The President shall be the principal executive officer of the Corporation and,
subject to the control of the Board, shall in general supervise and control all of the business
and affairs of the Corporation. In general, the President shall perform such other duties
usually performed by a President of a Corporation and such other duties as are from time to
time assigned to the President by the Board. The President may sign any agreements,
documents, or other instrutiients on behalf of the Corporation unless such authotity has been
expressly nesesved to a differont «ffiers.

5.5 Ving President. In the :tissence of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so acting, shall have all the powers of and be subject to all the restrictions upon the
Presideat and shall perform such other duties as from time to time may be assigned to the
Vice President by the President or by the Board.

5.6 Secretary. The Seoretary shall prepare or cause to be prepared minutes of meetings of
the Board and authenticate ox cange to be authenticated records of the Corporation. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board may ordrs, a booh of mireites of ull meatings of the Board. Ths Secretary aisa shali
have such other powers and perform such ether dhities as may tie prescribed by the Boerd.

5.7 Treasurer. The Treasurer shali be the chief financial officer of the Corporation and shall
keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
and to the credit of the Corperation with such depositories as may be designated by the Board,
shall disburse or causo to be disbursed furtds of the Corporation as may be ordered by the
Bourd, aad sHuil heve such otherpewus amd parform such ather guties as may be pmsoribed
by tha Kouni.

6. MISCELLANEOUS.

6.1 Boaoks and Records. At its registered office, principal place of business or other location
designated by the Board, the Corporation shall keep: (a) correct and complete books and
records of account; (b) minutes of the proceedings of its Members and Board; and (c) a record
of the names and addresses of all Members.

6.2 Ameuiment of Byluws. These Bylaws mny be amended, ristated oz repedled by the
vott of a majorty of the Miemhers present at a duly called meeiing or sy a majority vete df
the Members vating by madil ballot in the event the Boerd hes cxused mail ballots to he
utilized, provided that a tlescription of the proposed amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.

6
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6.3 Severability. A determination that any provision of these Bylaws is for any reason
inapplicable, invalid, illegal or otherwise ineffactive shall not affect or invalidase any other
prevision of these Bylaws.
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CE (o OF ADOPTION

The undersigned President and Secretary of Elwyhee Sugarbeet Growers Association,
Inc., an Idaho nonprofit corporatian, do hereby certify that the foregoing Bylaws of Elwyhee
Sugarbeet Growers Association, Inc. were adopted by the Members in accordance with the
Idaho Noaprofit Corporation Act on the 5th day of December, 2011.

ELWYHEE SUGARBEET GROWERS ASSOCIATION, INC.

By Y otr™
President
Tounb i
By:
. Secretary
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UPPER SNAKE RIVER VALLEY SUGARBEET GROWERS
ASSOCIATION, INC.

Idaho Nonprofit Corporation
Articles of Incorporation

The undersigned individual, acting as incorporator under the Idaho Nonprofit
Corporation Act, adopts the following articles of incorporation (“Articles”):

ARTICLE]
NAME AND ADDRESS

The name of the corporation is Upper Snake River Valley Sugarbeet Growers
Association, Inc. (“Corporation”), and the mailing address of the Corporation is 1951 S. Saturn
Way, Suite 100, Boise, Idaho 83709.

ARTICLE I
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promoto the interests of the sugarbeet industry, including promoting the efficient,
successful, and profitable production of sugarbeets;

(2) To propose, support or oppose legislation related to the sugarbeet industry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To foster communication and ccoperation with other entities in the sngarbeet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeet receiving stations and the
dispositiom of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes for
which this Corporation is organized.

ARTICLE Il
LIMITATION UPON ACTIVITIES

The Corporation is iniended to qualify as a tax exempt organization within the meaning
of Section 501(c)(S) of the Code. Notwithstanding any other provision of these Articles, no part
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of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its
members, directors, officers, or other private persons, except that the Corporation shull be
authorized and empowered to pay reasanahle campansation for scrvices meralered and to muke
paymeats aad distributions in furtheranoe af the purposas set forth in Article II. Nntwithstamling
any other provisian of these Aurticlas, the Corporatian shall not aarry on any other activities not
permitted to be carried on by a carporatian exempt from federal income tax under secticn
501(c)(5) of the Cade, or the corresponding section of any future federal tax code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Articlas grant the haard of directars of the Corparation. The bylaws of the Corporation
shall astablish criteria ar procedures for tha admissian of members aed the considaration
required for admission as members.

ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon all
members or in different amounts or propottions on upon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payable dt such times or intsrvals and upon such npotice and by such methods as the
directors may prescrile. The board of directors of the Corporation nmy make any such
assessments enforceable by civil action or by the forfeiture of membership, or both, upnn notice
given in writing twenty (20) days before commencement of such action or such forfeiture. The
board of directors of the Corporation may secure any such assessments by a lien upon real
property to which membership rights are appurtenant.

ARTICLE VI
DISSOLUTION

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(5) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal govermment, or to a state or local
government, for a public purpose. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction of the county in which the principal office of the Corporation is
then located, exclusively for such purposes or to such organization or organizations, as such
court shall determine, which are organized and operated exclusively for such purposes.
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ARTICLE VII
DIRECTORS

The names and addresses of the initial directors of the Corporation are:

Name Address

LaMar Isaak 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Bruce Winder 1951 S. Satum Way, Suite 100, Boise, Idako 83709
Doug Ruff 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Doug Evans 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Kevin Iohns 1951 S. Saturn Way, Suite 100, Boise, Idahe 83709
Aaren Povey 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709

ARTICLE VIII
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to the
Corporation for monetary damages for conduct as a director or officer, and no director or officer
of the Corporation shall be liable to the Corporation or other person for any action taken or not
taken as a director or officer if the director or officer acts in compliance with tlie standards of
conduct for officers sot forth in the Idaho Nonprofit Corporation Act; provided, however, that
this provision shail not ehininate the tabllity of a director or officer for ary conduct for which
liability may not be niiminaed under Idiho Nonprofit Corpuiatiens Act. No amendment to the
Idaho Nonprofit Corporations Act that further limita the ants or omisaions for which: elimiaation
of linbility is permitted shall affect the liability of a directer or officer for any act or omissions
that occur prior to the effective date of the amendment.

ARTICLE IX
INDEMNIFICATION

Within the restrictions imposed by Article III, the Corporation shall indemnify to the
fullest extent not prohibited by law any current or former director who is made, or threatened to
be made, a party to an action, suit or proceedintg, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is or was a director, afficer, cmployee or agent
of the Corporation or a fiduciary within the meaning of the Employes Retirement Income
Soecurity Act of 1974 with respect to any employee benefit plan of the Corporation, or serves or
served at the request of the Corporation as a director, officer, employee or agent, or as a fiduciary
of an employee benefit plan, of another corporation, partnership, joint venture, trust or other
enterprise.  This Article shall not be deemed exclusive of any other provisions for
indemnification or advancement of expenses of directurs, officers, employees, agents and
fiduclaries included in any statdto, bylaw, agreeinent, gencral or specific action of the board of
directors or other Hocunrent or arrangement.

71016680.1 0024559-00009 3



ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s iaitial registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:

LaMar Isaak
Upper Snake River Valley Sugarbeet Growers Association, Inc.
1951 S. Saturn Way, Suite 100
Boise, Idaho 83709

DATED: December 2, 2011.

M/

LaMar Isaak o
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UPPER SNAKE RIVER VALLEY SUGARBEET GROWERS
ASSOCIATION, INC.

Idaho Nonprofit Corporation
Bylaws

1. PURPOSE. Upper Snake River Valley Sugarbeet Growers Association, Inc., an Idaho
nonprofit corporation (“Corporation™), is organized and shall be operated exclusively within
the meaning of Section 501(c)(5) of the Internal Revenue Code of 1986, as amended
(“Code”). In accordance with the foregoing, the Corporation will pursue the following
purpuses: (a) promote the interests of the sugarbecr industry, including promoting the
efficient, successfilj, dud profitable prodnction of sugarbeets, munagement of sugarbnet
receiving statians, and diypesition of sugarbeet tare dirt; (b) prmpase, support er oppose
legislation related to the sugsrbeet industry; (c) promote and participate in research to
improve sugarbeet growing practices; (d) foster communication and cooperation with other
entities in the sugarbeet industry to improve the conditions under which all sugarbeet growers
operate; and (e) transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act, Chapter 3, Title 30, {daho Code (*Act”), which are
consistent with and in furtherance of the purposes for which this Corporation is organized.

2. OFFICES.

2.1 Principal Office. The principal office of the Corporation shall be located at 1951 S.
Saturn Way, Suite 100, Boise, Idaho 83709. The Corporation may have such other offices as -
the Board may designate or as the business of the Corporation may require from time to time.

2.2 Registered Office. The registered office of the Corporation required by the Act to be
maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100, Boise,
I[daho 837UD, amd may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligibility. Any pereon or entity that is both (8) actively engaged in the
cultivation of sugarbeets on lands situated within the geographical area known as the Upper
Snake River Valley growing district in the State of Idaho (“Growing District™), and (b) a
member of the Snake River Sugar Company shall be eligible for membership in the
Corporation (“Members”). By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may designate additional persons or entities, or
categories or classes of persons or entities, as Members. Memberships are nontransferrable.

3.2 Membership Dues, Fees, Asseseraents, and Other Conditions of Membership.
Membomhip dues, fees (e.g., taxe dirt fees), assessments, and dther sonditions of membership,
as well 23 proeedires for the suspensinn ar termineation of a membnasehip by the Carporotion,
may ke established foom: tiine to tima by resolution of the Board recarded in the minutes of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and

1
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assessments, or causing payment of membership dues, fees (e.g., tare dirt fees), and
assessgnonts, shall be miadirtery for purpeses of mamtdining membership.

3.3 Annual Meeting. The annual meeting of the Members shall be held on such date and at
such time as the Board shall fix each year for the pugpase of transacting such business as may
come hefore the meeting.

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request of Members having at least oue-tenth (1/10) of the vetes entitled to vote at
such meeting.

3.5 Netice af Meetings. The Corporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reasonable under the circumstances. Natice shall be given no fewer than ten (10) days
nor more than sixty (60) days prior to the meeting, provided that if notice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of an annual meeting shall include a description of any matter or matters
identified in ldaho Code Section 30-3-50 which are to be presented for approvat by thre
Members at such meeting. Notice of a spezial meeting shall Include a descripticn of the
puipose or purposes for which the meeting s galled.

3.6 Waiver of Native. Whenever any notice is required ta ke given fa eny Member under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Member in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or patticipates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

3.7 Record Dato. Unless otheiwise determined by the Beoard, the record dae to determine
the Muntbera entitled tn notice of a Membars’ raecting shall ha the last day of the month
preceding the menth in which notire uf the meeting is first givan, hut in no event more than
seventy (70) days prior to such meeting

3.8 Officers of the Members’ Meetings. The presiding officer at Members’ meetings shall
be the President of the Corporation or, in the absence of the President, the Vice President or,
in the absenoe of both the President and Vice President, a chairperson elected by the Members
present at the meeting. The Secretary of the Corporation or, in the absence of the Secretary,

any person appointed by the presiding officer of the meeting, shall act as secretary of a
Members’ medling.

3.9 Quoruni 1nd Voliag Renuirements. A majority of the Members estitlec: to vota,
represented i person ae by proxy, shall censtitute a querum at a meeting af Members. The
Members present at a duly organized and convened mecting whera a quorum has been present
can continue to do business as a quorum until adjournment, notwithstanding the withdrawal of
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enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of
the mujarity oo the Merhbers repigsented at the mdeting and eutitlet to vote om the subject
mater shaii be the act of tle Members, untess the Articles, thea: Bylaws, arapnlicable lew
require the vote of a greater number of Membars.

3.10 Action by Members Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members of the Corporation may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by all of the Members. Such
consent shall have the same efftct as a unanimous vote of Members taken at a meeting.

4. BOARD OF DIRECTORS.

4.1 Powaers and Number. All corparate powers shall be exercised by or under the authority
of, and the affairs of the Corporation managed under the direction of, a board of directors
(individvally a “Director” and collectively the “Board”). The Beard shall cousist of nct
fewer than three (3) Directors. Subject to this requirement and any other requirements of the
Act, the number of Directors may be fixed or changed periodically by resolution of the Board.

4.2 Election and Tenure of Office. Each Direcior shall serve a term of three (3) years, and
Directors may be eleeted for successive terms. The names and addresses of the MemUbers of
the first Board have been stated in the Articles. Such persons shall hold office until the first
anmual maeting of the Methbers, and until their sticcessors have bena elected nnd qumlifiad. At
the firet annual meeting nf the Membess, the f4amhars shall elect Direetors, aimd the Mumbers
shali elect Directors in a likn manaer every three (1) years thereafter. Each Director shall hold
office for the term for which such Director is elected and until such Birectar’s successer shell
have been elected and qualified. By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may modify this Section 4.2 to require election of
Directors by the sugarbeet growers who contract with each sugarbeet receiving station within
the Growing District, rather than by the individual Members, such that the sugarbeet growers
who contract with each sugarbeet receiving station within the Growing District elect one or
more Directors to represent that sugarbeut receiving station on the Board.

4.3 Vacancies. Any vacuncy occeoing in the Baard 1aey be filled hy the affirmaiive vote of 2
majgrity of the remainirg Directars thaugh less than 2 quorum of the Directors, uness the
Board, by resalution, provides fer an alternative method of filling a vacancy nccurring in the
Board. A Director elected to fill a vacancy shall be elected for the unexpired term of such
Director’s predecessor in office.

4.4 Removal of Directors. At a meeting of the Board called expressly for that purpose, any
Director may be removed with cause by a vote of a majority of the Board. Any Director may
be rer:oved at such a meeting without eause by a vote of two-thinds (2/3) of the Board.

4.5 Notice of Directors’ Meetings. Except as otherwise provided in this section, regular or
special meetings of the Board may be callad by an at the requuet of the Presidart or any
Dirertor, as the cate may be, apon written or verbal notice tharaof given 1o all other Directors,
as the case may be, at least five (5) days before the meeting. The Board may provide, by
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resolution, the time and place for the holding of additional regular meetings without other
notice thra such resaladest. Except zs spucifinally pmivided in these Bylaws or appEcable
law, seither the business to be transacted at, nor the purpose of, any regular or special meating
of the Boazd need be specified in the notige or waivar of notice for such meeting.

4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and the participation by
such means shall constitute presence in person at a meeting. For any meeting held by
confercuce telephone or similar comenugnications equipnient, notice of the meeting shall be
given at least one (1) hoor prior thereto by telepifone or other communication directly with the
Direators.

4.7 Waiver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Director in
any meeting shall constitute a waiver of notice of such meeting, except where a Director
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the mecting is not lawfully called or convened.

4.8 Dfficers of Beard Iricetinym. The prending efficer at Board mestinms sholl be tie
Presiden or, in the absezrce of ¥se Presidemt, the Vice President ar, in the absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secretary or, in the absence of the Secretary, any person appointed by the presiding
officer of the meeting, shall act as secretary of any Board meeting.

4.9 Quorum and Voting Requirements. A majority of the number of Directors fixed by
section 4.2 of these Bylaws shall constitute a quorum for the tranyaction of basiness at
meetings of the Boaxd. The act of the majority of the Dhieetors present at a meeting at which a
quorum is present shall be the act of the Board, except to the extent that the Articles, these
Bylaws, ar applicable law require éhe voie of a greater number of Dicectors.

4.10 Action Wifiout a Meeting. Any antion required by ihe Act to be taken at a meeting of
the Board, ar any action that may be taken at a meeting of the Directors, may be taken without
a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken at a meeting.

4.11 Director Conflicts of Interest. No contract or other transaction between the
Corporation and cae or more of its Dizecters or any other corpuration, firm, association or
entity in which one or mure of its directors are Directors or Officers or aro financially
interested, slreil be aithet vaid ar voitlable becouse of suoh rsiniienship or interest or becaust
such Director or Directors are present at the meeting of the Board which authorizes, approves
or ratifies such contract or transaction or because such Direotor’s or Diractors’ votes are
counted for such purposes, if:
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(a) The fact of such relationship or interest is disclosed or known to the Board which
authoriues, appeoves or ratifics the contnict or tnmsaction by & vote or oongsent
sufficient for the pumosn wishout connting the vote or cnmennt of such intercxted
Dirsctors; nr

(b) The contract or transaction is fair and reasonable to the Corporation and the fact of
such relationship or interest is fully and fairly disclosed or known to the
Corporation.

(c) The transaction does not subject the Corporation or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code of 1986.

Common or intsrested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction.

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these bylaws governing meetings, action without meetings,
notice, quorum, and voting reguirements of the Boand shall apply to the Executive Cennnittee
and its memnbwrs except as otherwise expressly sct farth in these Bylawa. The Exocutive
Committee may act for the Eleard: as it leterminns necessary or appmprista batween meetings
of the Board, providing that the Executive Committae may not (a) contravene am action of the
Board; (b) elect, appaint aor remove Directors or fill vacancies en the Board or any of its
committees; (c) adopt, amend or repeal the Articles or these Bylaws; or (d) take any other
action not permitted by the Act.

4.13 Other Committees. The Board may create orie or more committees. Members of these
comnittees need not be members of the Board, but at least one Direetor shall serve on each
such committee. These commitiees shall have no power to act on behalf of, or to exercise the
authority of the Board, but may make recommendations to the Board.

S. OFFICERS.

5.1 Number. The officers of the Corporation shall consist of a President, Vice President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simultaneously hold more than one office.

5.2 Election and Term of Offlice. The Officers of the Corporation shall be elected annually
at the anmual meeting of the Bourti. If the election of Officere shall not tie held at such
martting, such election stiuil be held an soon as practicabla therendfer. Enohi Officer shmll iwid
office until a successbr shall have beem duly electetl ang shall have qualified, until such
Officer’s death, or until such officer shall resign or shall have been removed in the manner
hereinafter provided.
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5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualifiention ar otherwite, reay ba filled by the Roar for the unexpired partion of the term.

5.4 President. The President shall be the principal executive officer of the Corporation and,
subject to the control of the Board, shall in general supervise and control all of the business
and affairs of the Corporation. In general, the President shall perform such other duties
usually performed by a President of a Corporation and such other duties as are from time to
tinre assigned to the President by the Board. The President may sign any agreements,
documents, er otlier instruments on behalf of the Corporation unless such authority has been
expressly resaived to a different uffieer.

5.5 Viae President. fn the ahsence of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so acting, shall have all the powers of and be subject to all the restrictions upon the
President and shall perform such other duties as from time to time may be assigned to the
Vice President by the President or by the Board.

5.6 Secretary. The Secretary shall prepare or cause tc be prepared minutes of meetings of
the Board and authenticatt or cause 10 be authsnticated records of the Corporation. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board mxy arder, a book of mirmtes of all mectimgs of the Board. The Secretaty also shull
have such other powers and perfarm such ather duties 18 may be prescribad by the Board.

5.7 Treasurer. The Treasurer shall be the chief financial officer of the Corporation and shall
keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
and to the credit of the Corporation with such depositories as may be designated by the Board,
shall disburse or canse to be disbursed funds of the Corporation as may be ordered by the
Bourd, aad shail have suah other pawers and perform such other duties as miay he prepcribed
by the Bowd,

6. MISCELLANEOUS.

6.1 Boaoks and Records. At its registered office, principal place of business or other location
designated by the Board, the Corporation shall keep: (a) correct and complete books and
records of account; (b) minutes of the proceedings of its Members and Board; and (c) a record
of the names and addresses of all Members.

6.2 Amendmeat of Byliws. These Bylaws may be amended, resiated or repealed by the
vote of a 1aajority of the Mcmbers preaent at a dudy called meeting or by a majority vate df
the Mambers vating by mail ballot:in the event the Board has cansed meil balints to he
utilized, pravided that a description of the proposed amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.
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6.3 Severability. A determination that any provision of these Bylaws is for any reason

inapplicable, invalid, illegal ot otkerwise ineffective shall not affect or invalidate any other
prevision of these Bylaws.
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CERTIFICATE OF ADOPTION

The undersigned President and Secretary of Upper Snake River Valley Sugarbeet
Growers Assariatinn, Inc., an Idaho nonprofit corporation, do hereby certify thas the
foregoing Bylaws of Upper Snake River Valley Sugarbeet Growers Association, Inc. were
adopted by the Members in accordance with the Idaho Nonprofit Corporation Act on the 6th
day of December, 2011.

UPPER SNAKE RIVER VALLEY SUGARBEET GROWERS ASSOCIATION, INC.

By:w

President

By: .g%g/ 4; %
Secretary
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MINIDOKA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

Pursuant to Section 30-3-93 of the Idaho Nonprofit Corporation Act (the “Acr”),
Minidoka County Sugarbeet Growers Association, Inc., an Idaho nonprofit corporation (the
“Corporation™), cettifies as follows:

1. Name. The name of thie Corporation was Minidoka County Beet Growers
Association, Inc., but it has been changed to Minidoka County Sugarbeet Growers Association,
Inc.

2. Amendment and Restatement of Articles. The Corporation’s Amended and
Restated Nonprofit Corporation Articles of Incorporation (“Amended and Restated Articles™)
are attached hereto and incorporated herein by reference. The Amended and Restated Articles
consolidate all amendments to the Corporation’s original Articles of Incorporation (“Original
Articles”) into a single document. The Amended and Restated Articles supersede the Original
Articles and all prior amendments thereto.

3. Date of Adoption. The Amended and Restated Articles were adbpted effective
as of December 6 ,2011.

4, Approval. The Amended and Restated Articles were duly approved by the board
of directors and members of the Corporation in the manner required by the Act and by the
Original Articles and any prior amendments thereto. The total number of members entitled to
vote was 91, the total number of members that voted for each amendment was 91 , and the total
number of members that voted against each amendment was &

MINIDOKA COUNTY SUGARBEET
GROWERS ASSQCIATION, INC.

December 6 , 2011

By: o))
sident
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MINIDOKA SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Amended and Restated Artcles of Iecorperation

The undersigned individual, acting as incorporator under the Idaho Nonprofit
Corporation Act, adopts the following articles of incorporation (“Articles”):

ARTICLE I
NAME AND ADDRESS

The name of the corporation is Minidoka Sugarbeet Growers Association, Inc.
(“Corporation”), and the mailing address of the Corporation is 1951 S. Saturn Way, Suite 100,
Boise, Idaho 83709.

ARTICLE II
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code™). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promote the interarts of the sugarbeet indpstry, including promnting the efficient,
successful, and prefitabie produotion of sugarboets;

(2) To propose, support or oppose legislation related to the sugarbeet industry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To fostor comnrnunication and ceoperation with other entities in the sugarbecet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeet receiving stations and the
disposition of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes for
which this Corporation is organized.

ARTICLE III
LIMITATION UPON ACTIVITIES

The Corponation is intauded to qualify as a tax exempt organization within the meaning
of Section 501(c)(S) of the Code. Notwithstanding any other provision of these Articles, no part
of the net earnings of the Corporation shall inure to the henefit of, or be distributable to its
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members, directors, officers, or other private persons, except that the Corporation shall be
authorized and emnpoweret to pay ressonable eompensation for services remiereal and to make
paymeuts and distributions ia furtherimoe of the nposes sat forth in Article . Nntwithstanding
any other provisian of these Articles, the Corporatian shall not carry on any other activities not
permitted to be canied on by a corporatiov exempt from feéeral income tax under section
501(c)(5) of the Code, or the corresponding section of any future federal tax code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Articlen grant the hoard of directars of the Corporation. The bylaws of thr Corporation
shull establish criteria or procedures for the admeéssioa of members and the consideration
required for admission as a:embers.

‘ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon all
members or in different amounts or proportions or upon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payable # such times ar intervals aml upon such notice mmd by much metlods as the
directom may prescribe. Tke board af directors of the Corporation may wake any such
assessments enforceable by civil action or by the forfaiture of membership, or both, upon notice
given in writing twenty (20) days before commencement of such action or such forfeiture. The
board of directors of the Corporation may secure any such assessments by a lien upon real
property to which membership rights are appurtenant.

ARTICLE VI
DISSOLUTION

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(5) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction of the county in which the principal office of the Corporation is
then located, exclusively for such purposes or to such organization or organizations, as such
court shali determine, which are organized and operated exclusively for such purposes.
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ARTICLE VI
DIRECTORS

The names and addresses of the initial directors of the Corporation are:

Name Address

Cloy Jones 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Paul Robertson 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Orlo Maughan 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Brent Griftin 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Brad Rogers 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Kody Nielsen 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Ryan Serr 1951 S. Saturn Way, Suite 100, Boise, Ideto 83709
Aaron Ball 1951 S. Saturn Way, Suite 160, Boise, Idaha 83709

ARTICLE VIII
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to the
Corporation for monetary damages for conduct as a director or officer, and no director or officer
of the Corporation shall be liable to the Corporation or other person for any action taken or not
taken as a directur or officer if thn directn or officer acts in cannpliance with the sundmds of
candirct for :cffiocrs set fimth in the Idaho Nonprofit Corpacatinn Adt; mroviticd, hawever, that
this proviaion shall not elimimmte the liability of a diroctor or officer for any canduct far whicl
liahility may not be eliminated under Idaho Nonprofit Corporations Act. No amendment to the
Idaho Nonprofit Corporations Act that further limits the acts or amissions for which eliminution
of liability is permitted shall affect the liability of a director or officer for any act or omissions
that occur prior to the effective date of the amendment.

ARTICLE IX
INDEMNIPICATION

Within the restrictions imposed by Article III, the Corporation shall indemnify to the
fullest extent not prohibited by law any current or former director who is made, or threatened to
be made, a party to an action, suit or proceeding, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is or was a director, officer, employee or agent
of the Corporation or a fiduciary within the meaning of the Employee Retirement Income
Security Act of 1974 with respect to any employee benefit plan of the Corporation, or serves or
served at the request of the Corporation as a director, officer, employee or agent, or as a fiducidry
of an employee benefit plan, of another corporation, partneiship, joint venture, trust or other
entorprise. This Article shall not be deemed exclusive uf any ofber provisions for
indemnification or advancement of expenses of directnrs, afficers, employecs, agenis and
fiduriaries included in any statute, bylaw, agreement, gancmal or specific aotion of the board of
directors or other document or arrangemeant. .
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ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s initial registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:
Cloy Jones
Minidoka County Sugarbeet Growers Association, Inc.

1951 S. Saturn Way, Suite 100
Boise, Idaho 83709

DATED: December { , 2011.

Cloy gz
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MINIDOKA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Amendad ard Restated Bylaws

1. PURPOSE. Minidoka County Sugarbeet Growers Association, Inc., an Idaho nonprofit
corporation (“Corporation”), is organized and shall be operated exclusively within the
meaning of Section 501(c)(S) of the Internal Reverue Code of 1986, as amended (“Code™). In
accordance with the foregoing, the Corporation will pursue the following purposes: (a)
promote the interests of the sugarheet industry, including promoting the efficient, successful,
and profituble prodaction of augnmeets, mansgement of sagatbost seceiving stations, amdt
disposition of sugarbeat tare dirt; (b) propose, snpport or oppose legislatinn related to the
sugarbeet indusiry; (c) pramate and participate in research to improve sugarbeet growing
practicas; (d) foster commumication and eooperation with ather entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate; and (€) transact
any and all lawful business that corporations may conduct under the Idaho Nonprofit
Corporation Act, Chapter 3, Title 30, Idaho Code (“dct”), which are consistent with and in
furtherance of the purposes for which this Corporation is organized.

2. C¥FICES.

2.1 Principal Office. The principal office of the Corporation shall be located at 1951 S.
Saturn Way, Suite 100, Boise, Idaho 83709. The Corporation may have such other offices as
the Board may designate or as the business of the Corporation may require from time to time.

2.2 Registered Office. The registered affice of the Corporation required by the
Act to be maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100,
Boise, Idaho 83709, and may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligikdlity. Any persna ae entity that is both (&) actively engaged in the
cultivation of sugarbeets on lands situated within the geographical area known as the
Minidoka County growing district in the State of Idaho (“Growing District™), and (b) a
member of the Snake River Sugar Company shall be eligible for membership in the
Corporation (“Members”). By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may designate additional persons or entities, or
categories or classes of persons or entities, as Members. Memberships are nontransferrable.

3.2 Membership Dues, Fees, Assescments, and Other Conditions of Memberskip.
Menibeeship dues, fees (e.g., tare dirt feas), aseessmants, and ather conditions of membership,
as well as procedinus for the suspensinn av texmination af a necrabesehip by the Carpamtion,
may he estahlished from tiine to timo by resplution of the Baard recorded in the minutes of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and
assessments, ar causing payment of membership dues, fees (e.g., tare dirt fees), and
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assessments, shall be mandatory for purposes of maintaining membership.

3.3 Annual Meeting. The annual meeting of the Members shall be held on such date and at
such time as the Board chall fix each year for the purpose of transacting uch lnisicess as mny
come before the meeting.

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request of Merabers having at least one-tenth (1/10) of the votes entitled to vote at
such meeting.

3.5 Notice af Meetings. The Corporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reasonabte under the circumstances. Natice simll be given no fewer than t:n (10) days
nor more thaa sixty (60) days prior to the meeting, provided that if notice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of an annual meeting shall include a description of any matter or matters
identified in Idaho Code Section 30-3-50 which are to be presented for approval by the
Members at such meeting. Notice of a special meeting shall include a description of the
putpose or purposes for which tise meeting is called.

3.6 Waiver of Notice. Witrnever any notice is inanized to bo given to ooy Mr:mber nnder the
provisions of the Act, the Articles or thase Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Member in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

3.7 Record Date. Unless otherwise determined by the Beard, the record date te determine
the Members entitled to notiee of a Members’ meeting shall be the last day of the month
praovcdhr tho mumth in witich netice of the mr=eting is first givan, but io 1o event more than
seventy (70) days prior to such meeting

3.8 Officers of the Memhers’ Meetings. The presiding officer at Membors’® meetings shall
be the President of the Corporation or, in the absence of the President, the Vice President or,
in the absence of both the President and Vice President, a chairperson elected by the Members
present at the meeting. The Secretary of the Corporation or, in the absence of the Secretary,
any person appointed by the presiding officer of the meeting, shall act as secretary of a
Members’ meeting.

3.9 Qeorum xad Voting Renuiresmomis. A majoriiy of the Mernhers ¢efiled ta vais,
represented i person or by proxy, skal constitate a quorum at a maeting of Members. Thre
Members present at a duly organized and convened meeting whare a quorum has beea present
can continue to do business as a quorum until adjournment, notwithstanding the withdrawal of
enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of
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the majority of the Members represented at the meeting and entitled to vote on the subject
matter shall be the act of the Members, unless the Anticles, these Bylenwvs, ot applicatie law
requiia the vaote of a greatar menbker of Members.

3.10 Action by Members Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members of the Corporation may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by all of the Members. Such
consent shall have the same effect as a unanimous vote of Members taken at a meeting.

4. BOARD OF DIRECTORS.

4.1 Powers and Number. All corparate powers shall be exercised by or under the authority
of, and the affairs of the Corporation managed under the direction of, a board of directors
(individually a “Director” avd caltectively the “Baard”). The Board shail consist of net
fewer than three (3) Directors. Subject to this requirement and any other requirements of the
Act, the number of Directors may be fixed or changed periodically by resolution of the Board.

4.2 Flection and Tenure of Office. Each Director shall serve a term of three (3) years, and
Directors may be ¢lected for successive terms. The names and addresses of the Memnbers of
the first Board have been stated in the Articles. Such persons shall hold office until the first
annual meeting of the Memben;, and antil their sncceseors Have benn elccted and qualified. At
the first amnual meeting nf tie Members, the Mambars shall alect Directms, and the Members
shall elect Directore in e like mamzer every three (3) years thereafter. Each Director shall hold
office for the term for which such Director is elected and until such Directar’s suecessar shall
have been elected and qualified. By resalution of the Board recorded in the minutes of the
proceedings of the Board, the Board may modify this Sectian 4.2 to require election of
Directors by the sugarbeet growers who contract with each sugarbeet receiving station within
the Growing District, rather than by the individual Members, such that the sugarbeet growers
who contract with each sugarbeet receiving station within the Growing District elect one or
more Directors to represent that sugarbeet receiving station on the Board.

4.3 Vacancies. Any vacancy accurring in the Basrd 1aay be filled by tho affirmative wote of n
majarity of the remaining Directors though less than a quorum ef the Directors, unlesa the
Beard, by resolution, provides for en alternative methad of filling a vacanry occuering in the
Board. A Director elected to fill a vacancy shall be elected for the unexpired term of such
Director’s predecessor in office.

4.4 Removal of Directors. At a meeting of the Board called expressly for that purpose, any
Director may Be removed with cause by a vote of a majority of the Board. Any Director may
be rexeoved at such a meeting without eause by a vote of two-thirds (2/3) of the Board.

4.5 Notice of Directors’ Meetings. Except as otherwise provided in this section, regular or
special meatings of the Raard may be callcd by or at the request of the Presidere or any
Dirsctor, as the case may be, upon written or verbal notice thereof given ta all other Directors,
as the case may be, at least five (5) days before the meeting. The Board may provide, by
resolution, the time and place for the holding of additional regular meetings without other
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notice than such resolution. Except as specifically provided in these Bylaws or applicable
law, neither the business to tes ansacted at, nor the purpesa of, any regulat or speeinl meeting
of the Board need be specified in the natine or wriver of nctice for sudch maeting.

4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and the participation by
such means shall constitute presence in person at a meeting. For any meeting held by
conference telephorre or similar cormmumications equipment, notice of the meeting shall be
given at least one (1) hour prior therete by talephene or other communication directly with the
Directors.

4.7 Waiver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Director in
any meeting shall constitute a waiver of notice of such meeting, except where a Director
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

4.8 Officers bf Board Meetings. The presiding officer at Board meetings shall be the
Pretrident or, in the abisence of tha Presirent, the Vice President or, in the absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secretary or, in the absence of the Secretary, any person appoirnted by the presiding
officer of the meeting, shall act as secretary of any Board meeting.

4.9 Quorum and Voting Requirements. A majority of the number of Directors fixed by
section 4.2 of these Bylaws shall constitute a quorum for the transaction of business at
meetings of the Board. The act of the majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board, except to the extent that the Articles, these
Bylaws, or applicable law require the vote of a greater sumber of Direotors.

4.10 Aetion Without a Meeting. Any action required by the Act tur be takan at a meeting of
the Board, or any action that may be taken at a meeting of the Directors, may he talsen without
a meeting if a consent in writing, setting farth the actions so taken, shall be signed by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken at a meeting.

4.11 Director Conflicts of Interest. No contract or other transaction between the
Corporation and orre or more of its Directors or any other corporation, firm, association or
entity in which one er more of its directors are Directors or Offivers or are financially
interosted, sheil be either void or voidable beeause of such relationship or inrest or because
such Director or Directors are present at the meeting of the Board which authorizes, approves
or ratifies such contract or tmnsactiem or because such Direotar’s er Directoes’ votes arc
counted for such pinposes, if:

(a) The fact of such relationship or interest is disclosed or known to the Board which
4
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authorizes, approves or ratifies the contract or transaction by a vote or consent
sufficient for the prrpose without counting the vote nr ennseot of such itatesied
Directors; or

(b) The contract or transaction is fair and reasonable to the Corporation and the fact of
such relationship or interest is fully and fairly disclosed or knawn to the

Corporation.

(c) The transaction does not subject the Corporation or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code of 1986.

Common ar interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction.

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these Bylaws governing meetings, action without meetings,
notice, quoruin, and voting requirements of the Board shall apply to the Executive Committes
and its memnbers except as otherwise expressly set forth in these Bylaws. The Executive
Conaniiire may act for the Beand as it detenmines neceseary or apprantiate baiwena meatings
of the Board, providing that the Executive Comamittee may nut (a) contravene an action of the
Board; (b) elect, appoint or remove Directors or fill vacancies on the Board or any of its
committees; (c) adopt, amend aor repeal the Articles os these Bylaws; or (d) take any other
action not permitted by the Act.

4.13 Other Committees. The Board may create one or more committees. Members of these
conunittees need not be members of the Board, but at least one Director shall serve on each
such committer. These comrmittees shall have no power to act on behalf of, or to exercise the
authority of the Board, but may make recommendations to the Board.

" 5. OFFICERS.

5.1 Number. The officers of the Corporation shall consist of a President, Vice President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simultaneously hold more than one office.

5.2 Election and Term of Office. The Officers of the Corporation shalt be elected annually
at the anmum! meeting of the Hoard. If the eiectioa ef Offioers shail not be held at such
meeting, sazch eleetion shull be held aa soon as peucticabla therewdier. Eaoh Officer shall hohd
office until a sucoessor shall have been duly elected and sball have qualified, until such
Officer’s death, or until such officer shall resign or shall have been removed in the manner
hereinafter provided.

L
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5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualifieaiion ar otherwise, teay be filled by the Runri foe tie onexpireai portion of the term.

5.4 President. The President shall be the principal executive officer of the Corporation and,
subject to the control of the Board, shall in general supervise and control all of the business
and affairs of the Corporation. In general, the President shall perform such other duties
usually performed by a President of a Corporation and such other duties as are from time to
time assigned to the President by the Board. The President may sign any agreements,
documents, or other instruments on behalf of the Corporation unless such authotity has been
expressly reserved to a different officer.

5.5 Vice Peecident. In the absance of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so acting, shall have all the powers of and be subjact to all the restrictions upon the
President and shall perform such other duties as from time to time may be assigned to the
Vice President by the President or by the Board.

5.6 Secretary. The Secretary shall prepare or cause to be prepared minutes of meetings of
the Board and authenticate or cause to be authenticated records of the Corporation. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board may vrder, a boolt of mimutes of all meetings of the Board. The Secretary also shall
have suoh ather powers and porform such oéher dutias a8 may be prosrribed by the Beerd.

5.7 Treasurer. The Traasurer shall be the chief financial officer of the Corporation and shall
keep and maintzin, or cause to hs kept and maintained, adequate and correct baoks and
records of accounts of the properties and business transactions of the Corporation. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
and to the credit of the Corporation with such depositories as may be designated by the Board,
shall disburse or cause to be disbursed funds of the Corporation as may be ordered by the
Boeard, and shall have such other powers and perform such other duties as may be pmscribed
by the Boand.

6. MUSCELLANEOUS.

6.1 Books and Records. At its registered office, principal place of business or other location
designated by the Board, the Corporation shall keep: (a) correct and complete books and
records of account; (b) minutes of the proceedings of its Members and Board; and (c) a record
of the names and addresses of all Members. '

6.2 Amendment of Bylaws. These Bylaws muy be aniended, restated or repealed by the
vote of a majority of the Members present at a duly called meeting or by a majority vote of
the Memberts voting by miail ballot in the event the Board bes caused maii ballots to iw
utilized, provided that a descriptian of the propased amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.
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6.3 Severability. A determination that any provision of these Bylaws is for any reason
inapplicable, iavalid, illegal or otleerwise ineffective shall not affect or invalidate any other
provision of these Bylaws.
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CERTIFICATE OF AMENDMENT
The undersigned President and Secretary of Minidoka County Sugarbeet Growers
Association, Inc., an Idnho nonprofit corpomition, do. hereby certify that the foregoing
Amended and Restated Bylaws of Minidoka County Sugarbeet Growers Assaciation, Inc.

were adopted by the Members in accordance with the Idaho Nonprofit Corporation Act on the
6th day of December, 2011.

MINIDOKA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

BY%%>

vy s A e

Secretary
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CASSIA COUN’i‘Y SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Articlee of Incorporatioz

The undersigned individual, acting as incorporator under the Idaho. Nonprofit
Corporation Act, adopts the following articles of incorporation (“Articles”):

ARTICLE]
NAME AND ADDRESS

The name of the corporation is Cassia County Sugarbeet Growers Association, Inc.
(“Corporation”), and the mailing address of the Corporation is 1951 S. Saturn Way, Suite 100,
Boise, Idaho 83709.

ARTICLE 11
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promote the interssts of the sugarbeet induatry, including promoting the efficient,
successful, and profitable produetion of sugarbeets;

(2) To propose, support or oppose legislation related to the sugarbeet industry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To foster cernmunication and ccoperation with other emities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeet receiving stations and the
disposition of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes for
which this Corporation is organized.

ARTICLE III
LIMITATION UPON ACTIVITIES

The Corporation is intended to qualify as a tax exempt organization within the meaning
of Section 501(c)(5) of the Code. Notwithstanding any other provision of these Articles, no part
of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its
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members, directors, officers, or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonabit compensation fae serviees rendered and to make
paynuets and distrilutions in furtheranoe of thr purposas sat forth in Article i, Migwithstuoding
any other provision aof thase Articles, the Corpomtion shell nat earry on any other activities not
permitted to be carried on by a corparation exempt from federal income tax under section
501(c)(5) of the Cade, or the corresponding section of any future federal tax code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Articles grant the hoard of directurs of the Corparation. The bylaws of the Corporation
shall estahlish criteria or procedures for the admission of membere amd the consideratien
requited for admission as members.

ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon all
members or in different amounts or proportions or upon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payable at such times or inirrvals and upan such notice end by punh methods an the
directnrs may prescribe. The board of directors of the Corporation may mnke any such
assessments enforceable by civil action or by the forfaiture of membership, or beth, upon natice
given in writing twenty (20) days before commencement of such action or such forfeiture. The
board of directors of the Corporation may secure any such assessments by a lien upon real
property to which membership rights are appurtenant.

ARTICLE VI
DISSOLUTION

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(S) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction of the county in which the principal office of the Corporation is
then located, exclusively for such purposes or to such organization or organizations, as such
court shall determine, which are organized and operated exclusively for such purposes.

71015504.1 0024559-00009 2



ARTICLE VII
DIRECTORS

The names and addresses of the initial directors of the Corporation are:

Name Address

Scott Searle 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Scott Beck 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Alan Harper 1951 S. Saurn Way, Suite 100, Boise, Idaho 83709
Slune Beck 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Ryan Samples 1951 S. Saturh Way, Suite 100, Boise, Idaho 83709
Ken Turpin 1951 S. Saturn Way, Suite 100, Boise, Idako 83709
Midee LWheel ey

ARTICLE Vil
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to the
Corporation for monetary damages for conduct as a director or officer, and no director or officer
of the Corporation shall be liable to the Corporation or other person for any action taken or not
taken as a director or officer if the director or officor acts in compliance with the standards of
contiuet for officers set forth in the Idaho Nonprofit Corpmation Act; provided, however, titat
this proyision 1hall aot elimirmie the Yability of a dirbotnr or offtror far any canduct far which
liability may not be eliminated under Idaha Nonprafit Corperations Act. No rmendment t the
Idaho Nonprofit Corporatians Act that farther limits the acts or omissions for which elinination
of liability is permitted shall affect the liability of a director or officer for any act or omissions
that occur prior to the effective date of the amendment.

ARTICLE IX
INDEMNIFICATION

Within the restrictions imposed by Article 1II, the Corporation shall indemnify to the
fullest extent not prohibited by law any current or formmer director who is made, or threatened to
be made, a party to an action, suit or proceeding, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is or was a director, officer, employee or agent
of the Corporation or a fiduciary within the meaning of the Employee Retirement Income
Security Act of 1974 with respect to any employee benefit plan of the Corporation, or serves or
served at the request of the Corporation as a director, officer, employee or agent, or as a fiduciary
of an employee benefit plan, of another corporation, pattnership, joint venture, trust or other
enterprise.  This Artiole shall not be deemed exclusive of any other provisions for
indemnificattun or advamcement df expenses of directors, officers, employees, agems and
fiduciaries included in any statute, bylaw, agieement, ganeral or spocific action of iz boanl of
directars or axher docuroent or arrengement.
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ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s initial registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:
Scott Searle
Cassia County Sugarbeet Growers Association, Inc.

1951 S. Saturn Way, Suite 100
Boise, Idaho 83709

DATED: December (g, 2011. é Z

Scott Searle
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CASSIA COUNTY BEET GROWERS ASSOCIATION

Idaho Cooperative Marketing Association
Amended and Restated
Bylaws

1. PURPOSE. Cassia County Beet Growers Association, an Idaho cooperative marketing
association (“Association”), is organized and shall be operated exclusively within the
meaning of Section 301(c)(S) of the Intemal Revenue Code of 1986, as amendet (“Code”). In
accordance with the foregoing, the Assaciation will pursue the fbllowing purposes: (a)
promotr. the intemsts of the sugarbeet industry, inofuding promoting the efficient, succesuful,
and pinfitable production ef sngarheets, managemoit of sugarbeet reseiving statioas, arud
dispositian of sugaxbeet tare dirt; (b) propose, support or appose legislation relatod te the
sugarbeet industry; (c) praenote and partivipate in research to improve sugarbeet growing
practices; (d) foster communication and cooperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers aperate; and (e) transact
any and all lawful business that cooperative marketing associations may conduct under the
Idaho Cooperative Marketing Act (“Acr”) which are consistent with and in furtherance of the
purposes for which this Association is organized.

2. OFFICES.

2.1 Principal Office. The principal office of the Association shall be located at 1951 S.
Saturn Way, Suite 100, Boise, Idaho 83709. The Association may have such other offices as
the Board may designate or as the business of the Association may require from time to time.

2.2 Registered Office. The registered office of the Association required by the Act, to be
maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100, Boise,
Idaho 8379, and may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligibility. Any person or entity that is bath (a) actively engaged in the
cultivation of sugarbeets on lands situated within the geographical area known as the Cassia
County growing district in the State of Idaho (“Growing District”), and (b) a member of the
Snake River Sugar Company shall be eligible for membership in the Association
(“Members”). By resolution of the Board recorded in the minutes of the proceedings of the
Board, the Board may designate additional persons or entitles, or categories or classes of
persons or entitles, as Members. Memberships are nontransferrable.

3.2 Memberihip Dues, Fees, Assaxsmenty, and Other Conditions of Mumbership.
Membership dues, fees (e.g., tave dirt fees), asaessmetits, and other snadifipns of niemhpnrhip,
as well ns procedures for the suspension or terminatinn of a mambership by ths Assaciation,
may be established from time to time by resolution of the Board recarded in the minutes of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and

1
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assessments, or causing payment of membership dues, fees (e.g., tare dirt fees), and
assgsmaients, shall bo myndatury for perpeses of maintaining menrhership.

3.3 Annual Meeting. The annual meeting of the Members shall be held on such date and at
such time as the Board shall fix each year for the purpose of transacting such busiaess as may
come hefore the meeting.

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request of Members having at least one-tenth (1/18) of the votes entitled to vote at
such meeting.

3.5 Noticn of Meetings. The Coporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reasonable under the circumstances, Notice shall be given no fewer than ten (10) days
nor more than sixty (60) days prior to the meeting, provided that if notice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of a special meeting shall include a description of the purpose or
purposes for which the meeting is called.

3.6 Waiter of Notiee. Whenever any notice is required to be given to any Member under the
previsirms ef the Act, the Artialea or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to th giving of sach notice. The attendance at or participation of a Member in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

3.7 Record Date. Unless otherwise detesmined by the Board, the record date to determine
the Members entitled to notice of a ¥irmbers’ mreting shall be the last day of the month
preceding the monih in which notite of the meeting is first given, but in ne event more than
seventy (70) days prior to such meeting

3.8 Officers of the Mnmbers’ Meectings. The presiding oificer at Mambars’ meetings shail
be the President of the Association or, in the absence of the President, the Vice President or,
in the absence of both the President and Vice President, a chairperson elected by the Members
present at the meeting. The Secretary of the Association or, in the absence of the Secretary,
any person appointed by the presiding officer of the meeting, shall act as secretary of a
Members’ meeting.

3.9 Quorunr and Voting Reyuiroments. A majority of the Mermbers entitled to uote,
reprenerded In person er by prexry, shall constitute a quorom at a meeting of Members. The
Members present st n duly organized and convened meetihg where a quarum hes heen present
can continue to do business as a quorum until adjournment, notwithstanding the withdrawal of
enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of
the majority of the Members represented at the meeting and entitled to vote on the subject

2
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matter shall be the act of the Members, unless the Articles, these Bylaws, or applicable law
require tae vote of & greacer number of Membets.

3.10 Action by Members Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members of the Assaciation may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by all of the Members. Such
consent shall have the same effect as a unanimous vote of Members taken at a meeting.

4. BOARD OF DIRECTORS.

4.1 Powers and Number. All corporate powers shall be exercised by or under the authority
of, and the affairs of the Association managed under the direction of, a board of directors
(individuelly a “Director” :mmd collectively the “Board”). The Beard shal! consist of not
fewer than three (3) Directors. Subject to this requirement and any ather requirements of tire
Act, the numher of Directors may he fixed or changed periodically by resolution of the Board.

4.2 Election and Tenure of Office. Each Director shall serve a term of three (3) years, and
Directors may be elected for successive terms. At an annual meeting of the Members, the
Members shall elect Directors, and the Members shall elect Directors in a like manner every
three (3) years theieafter. Each Director shall hold office for the terra for which such Director
is elected and until such Dimctor’s suscessor shull huve been elected and qualified. By
resolution pf ihe Hawrd recorded in the reimutes of the prareedinus of the Boerd, the Board
mey madify this Seation 4.2 to require election of Lticeeturs by the sugarbeet growers who
consract with each sugarbeet receiving station within the Gmowing District, rather than by the
individual Members, such that the sugarbeet growers who contract with each sugarbeet
receiving station within the Growing District elect one or more Directors to represent that
sugarbeet receiving station on the Board.

4.3 Vacancies. Any vacancy occurriny in the Board may be filled by the affirmative vote of a
majority of the remaining Directors though less than a guorum of the Directory, uniess the
Board, by resolution, provides for an alternative method of filling a vacancy occuring in the
Board. A Director elected to fill a vacancy shall be elected for the unexpired term of such
Director’s predecessor in offiee.

4.4 Removal of Directors. At a meeting of the Board called expressly for that purpose, any
Director may be removed with cause by a vote of a majority of the Board. Any Director may
be removed at such a meeting without cause by a vote of two-thirds (Z/3) of the Board.

4.5 Notice of Directors’ Meetings. Except as otherwise provided in this section, regular or
special meetings of the Board inay be called by or at the request of the President or any
Director, as the case may be, upon written or verbal notice thereof given to all other Directors,
as the case may ee, at least five (5) days before itw: meeiing. The Boazd mey provide, by
resolution, the time and place for the holding of additional regular meetings without other
notice than such resolution. Except as specifically provided in these Byinws pr applicable
law, neither the business to be transacted at, nor the purpose aof, any regular or special meeting
of the Board need be specified in the notice or waiver of notice for such meeting.
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4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephone or similar communications equipment by means af which all persons
participating in the meeting can hear each other at the same time, and the participaiion by
such means shall constitute presence in person at 2 meeting. For any meeting held by
conference telephone or similar communications equipment, notice of the meeting shall be
given at least one (1) hour prior thereto by telephone or other communication directly with the
Directors.

4.7 'Walver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or nersona entitled to such notice, whether hiefare or zfter the time stateit therein, nhail
be equivalent to the giving of such notice. The attendance at or participation of a Director in
any maeting shall canstitute a waiver of nctice of such mesting, except whate a Directar
attends or participates for the express purpos¢ of objecting to the transaction of any business
on the ground that the meetiog is not lawfully called or convened.

4.8 Officers of Board Meetings. The presiding officer at Board meetings shall be the
President or, in the absence of the President, the Viee President or, in the absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secretary or, in the absence of'the Secretary, any person appointed by the presiding
officen of the meeting, shall axi as secintary of any Baerd meeting.

4.9 Nuorem and Voting Requirements. A majority of the number of Directars fixed hy
section 4.2 of these Bylaws shall constitute a quorum for the transaction of business at
meetings of the Board. The act of the majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board, except to the extent that the Artcles, these
Bylaws, or applicable law require the vote of a greater number of Directors.

4.10 Action Without a Meeting. Any action required by the Act to be taken at a meeting of
the Bcard, or any kction that nay be taken at e meating of the Directurs, may be taken without
a meating if a gorment in writing, satting farth the setioxs so taken, shedi be siped by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken at a meeting.

4.11 Director Conflicts of Interest. No cantract or other transactian between the
Association and one or more of its Directars or any other corporation, firm, association or
entity in which one or more of its directors are Directors or Officers or are financially
interested, shall be either void or voidable because of such relationship or interest or because
such Director or Directors are present at the meeting of the Board which authorizes, approves
or ratifies such contract or transaction vr because such Director’s or Directors’ votes are
courtted for such purpoavs, if:

(a) The fact of such relationship or intevest is disalosed or knawn to the Bonrd whinh
autharizes, sppraves or ratifies the coetract or transeciion by a vote br consent
sufficient for the purpose without counting the vote or consent of such interested
Directors; or
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(b) The contract or transaction is fair and reasonable to the Association and the fact of
such 1clationship or iaterest is fully and fairly disclosed or known to the
Association.

(c) The transaction does not subject the Association or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code of 1986.

Common or interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction.

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these Bylaws governing meetings, action without meetings,
notice, quorum, and voting requirements of the Board shall apply to the Executive Committee
and its members except as otherwise expressly set forth in these Bylaws. The Executive
Committee may act for the Board as it detenmines nevessary or appropriate between meetings
of the Board, providing tha the Executive Committee may nut (a) contravene an actioti of the
Bourd; (b) elect, appoint ur remove Directors or fill vacancios on the Bourd or any of its
committees; (c) adopt, amcnd ar repeal the Artixlcs or these Bylnws; ar (d) tale any other
action not permitted by the Act.

4.13 Other Committees. The Board may create one or more committees. Members of these
committees need not be members of the Board, but at least one Director shall serve on each
such committee. These committees shall have no power to act on behalf of, or to exercise the
authority of the Board, but may make recommendations to the Board.

5. OFFICERS.

5.1 Nuwmber. The officers of the Assaeiaticn shall cocsist of a Presidant, Viae President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simultaneously hold more than one office.

5.2 Election and Term of Office. The Officers of the Association shall be elected annually
at the annual meeting of the Board. If the election of Officers shall not be held at such
meeting, such election shall be held as soon as practicable thereafter. Each Officer shall hold
office until a successor shall have been duly elzcted and shall have qualified, until such
Officer’s death, or until such officer shall resign or shall have been removed in the manner
hereinafter provided.

5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Boord for the unexpired portion of the term.

5
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5.4 President. The President shall be the principal executive officer of the Association and,
subject to the control af the Boani, shall in gemral supervize aiad erntrol all of the husiness
and affairs of the Assacirtirm. In ganesal, the President shall perform such ather dutis usinally
performad by a Prasident of an Association and snch othar duties as are from time @ tinte
assigned to the President by the Board. The President may sign any agreements, documents,
or other instruments on behalf of the Association unless such authority has been expressly
reserved to a different officer.

5.5 Vice President. In the absence of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so ucting, shall have all the powers of antt be subject to all the redirictions upon the
Preshient amit sheall perfarm much othor tuties ta from time ip tune muy he amigra:d to the
Vice President by the President or by the Board.

5.6 Secretary. The Secretary shall prepare or cause to be prepared minutes of meetings of
the Board and authenticate or cause to be authenticated records of the Association. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board may order, a book of minutes of all meetings of the Board. The Secretary also shall
have such ether powers and perform such other duties as may be prescribed by the Soard.

5.7 Treasucer. The Treasurer shall be the chief firancial officer of the Associution and shall
keej1 and maiutniig, or cause tn be kapt axd meinttinud, adequute aud correct bnoks and
records of accounts of the properties and business transactions of the Association. The
Treasurer shall deposit, ar cause to be depbsited, all moaey and other valuables in the name
and to the credit of the Association with such depositaries as may be designated by the Board,
shall disburse or cause to be disbursed funds of the Association as may be ordered by the
Board, and shall have such other powers and perform such other duties as may be prescribed
by the Board.

6. MIISCELLANEOUS.

6.1 Banks und Records. At its registered office, principal place of business or other location
designated by the Board, the Association shall keep: (a) correct and complete books and
records of accaumt; (b) minutes of the proceedings of its Members and Board; and (c) a record
of the names and addresses of all Members.

6.2 Amendment of Bylaws. These Bylaws may be amended, restated or repealed by the
vote of a majority of the Members present at a duly called meeting or by a majority vote of
the Members voting by mail ballot in the event the Board has caused mall ballots to be
utilized, provided that a description of the proposed amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.

6.3 Conversina. Pursuent to the Ideho Entity Transections Aet, the Aasaciation may be
converted into an Idaho entity af another type upon the affirmative vote of the majority ef the
Members entitled ta vote and represented at any annual or special meeting at which a quorum
is present.
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6.4 Severability. A determination that any provision of these Bylaws is for any reason

inapplicable, invalid, illegal or othe
provisian of these Bylaws.

71022134.1 0024559- 00009
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CERTIFICATE OF AMENDMENT

The undersigned President and Secretary of Cassia County Beet Growers Association,
an Idaho cooperative marketing assaciation, do hereby certify that the foregoing Amended
and Restated Bylaws of Cassia County Beet Growers Association were adopted by the
Members in accordance with the Idaho Cooperative Marketing Act on the _{g day of
December, 2011.

CASSIA COUNTY BEET GROWERS ASSOCIATION

President

I/ ,;,’/
y__ AT
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Appendix B

PLAN OF CONVERSION
’ OF
CASSIA COUNTY BEET GROWERS ASSOCIATION, AN IDAHO COOPERATIVE MARKETING
ASSOCIATION,
INTO
CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC., AN IDAHO NONPROFIT
CORPORATION

[See attached]
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PLAN OF CONVERSION

CASSIA COUNTY BEET GROWERS ASSOCIATION, an Idaho cooperative marketing
association,
: into
CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC., an Idaho nonprofit
corporation

1. Converting Entity: The name and type of the business entity prior to the conversion (the
“Conversion”) are CASSIA COUNTY BEET GROWERS ASSOCIATION, an Idaho
coopeiative marketing associatlon {(tlie “Associz¢ion™).

2. Converted Entity: The name and type of business entity aitar the Conversion are
CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC., an Idaho
nonprofit corporation (the “Corporation™).

3. Conversion: The Association will be converted into the Corporation in the Conversion by
delivering for filing of a Statement of Conversion, together with this Plan of Conversion,
to the Idaho Secretary of State. The Conversion will occur in accordance with the
applicable provisions of the iduho Entity Transactions Act (the “Act”).

4, Effective Time: The effnctive time nf the Conversion (“Effeetive Time™) shall be the
date o which the Stetement of Conversion is accepted for filing by the Idaho Secretary
of State.

5. Manner of Converting Interests: At the Effective Time of the Conversion, by virtue of
the Conversion and without any action on the part of the Association, of the
Corporation, or of any member of the Association, each member of the Association in
good standing immediately before the Effective Time of the Conversion will be
converted into a member of the Corporation.

6. Governoace of Canvevied Entity: At the Effective Time uf the Cenversion, the
Corparation and its shareholders will be governed by (i) the Artioler of corporation
filed with the Idaho Secretary of State, in the form attached hereto as Attachment A; and
(ii) the Bylaws of the Corporation, in the form attached hereto as Attachment B.

7. Effect of Conversion: At the Effective Time of the Conversion, as provided in the
Section 30-18-406 of the Act: (i) the Corporation shall be organized and subject to the
laws of the State of Idaho, and shall be the same entity without interruption as the
Association; (ii) all property of the Association continues to be vested in the Corporation
without transfer, conveyance, assignment, reversion or impairment; (iii) all liabilities of
the Assoeietion continue es liabilities of the Corporatiom; (iv) excepi as provided by mw
other than Chapter 4 of the Aat, ar this Plan of Coaversion, all of the rights, fuiviieges,
immunities, pewers and purposes of the Assaciation remain in the Carporatien.

PLAN OF CCNVERSION - 1
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8. Taking of Necessary Action; Further Action: If, at any time after the Effective Time,
any further action is necessary or desirable to carry out the purposes of this Plan af
Conversion or to vaat the Corporation with full right, title and possession to all assets,
property, rights, privileges, powers and franchises of the Association, the officers and
directors of the Corporation shall be fully authorized to take, and shall take, all such
lawful and necessary action.

9. Amendment. This Plan of Conversion may not be amended, except by an instrument in
writing executed on behalf of each of the Association and the Corporation.

10.  Miscellaneous Pravisions: This Plan of Conversion: {i) shall be governed by the laws of
the State of Idaho, (ii) shall be binding on the successors and assigns of the parties; (iii)
may be abandoned at nny time by the Association.or the Corporation prior to the filing of

the Statement of Conversion with the Idaho Secretacy of State.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQOF, the parties have executed this Plan of Conversion as of the

date(s) set forth below.

“ASSOCIATION":

“CORPORATION™:

PLAN OF CONVERSION -3
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CASSIA COUNTY BEET GROWERS ASSOCIATION,
an Idaho cooperative marketing association

Name: Scott Searle
Title: President

CASSIA COUNTY  SUGARBEET GROWERS
ASSOCIATION, INC,, an Idahe nonprofit corporation

By: .
Name: Scott Searle
Title: President




Appendix C
ARTICLES OF INCORPORATION
: OF
CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

[See attached]
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CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Articlee of Incorpnration

The undersigned individual, acting as incorporator under the Idaho Nonprofit
Corporation Act, adopts the following articles of incorporation (“Articles”):

ARTICLE
NAME AND ADDRESS

The name of the corporation is Cassia County Sugarbeet Growers Association, Inc.
(“Corporation”), and the mailing address of the Corporation is 1951 S. Saturn Way, Suite 100,
Boise, Idaho 83709.

ARTICLE Il
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promote the interests of the sugarbeet industry, including promoting the efficient,
successful, and prefitable production of sugarbeets;

(2) To propose, support ar oppose legislation related to the sugarbeet industry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To fostor communication and ccoperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeet receiving stations and the
disposition of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes for
which this Corporation is organized.

: ARTICLE 11
LIMITATION UPON ACTIVITIES

The Cerpcottion is intended to qualify as a tax exempt organization within the meaning
of Section 501(c)(5) of the Code. Notwithstanding any other provision of these Articles, no part
of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its
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members, directors, officers, or other private persons, except that the Corporation shall be
authorized and empowered to pay rensonabic eompensation far sorvices rendered and to make
payments and distributions m furtherance of ibr purposes set forth in Article . Notwithstnoding
any other provisian of these Austicles, the Corporation shell nat carry on any other activities not
permitted to be camried on by a corparation exempt from federal income tax under section
501(c)(5) of the Cade, or the corresponding section of any future federal tax code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Articlas grant the hoard of directors of the Corparation. The bylaws of the Corparation
shall establish criteria or proceaurss for tha admrssion of members aed the consideratien
required for admission as members.

ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon all
members or in different amounts or proportions or upon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payable at such times or intervals and upon such notiee and by snch methads as the
directnrs ray prescribe. The board of directors of the Corporation mey make any such
assessments enforceable by civil action or by the forfaiture af membership, or both, upon notice
given in writing twenty (20) days before commencement .of such action or such forfeiture. The
board of directors of the Corporation may secure any such assessments by a lien upon real
property to which membership rights are appurtenant.

ARTICLE VI
DISSOLUTION

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(5) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction of the county in which the principal office of the Corporation is
then located, exclusively for such purposes or to such organization or organizations, as such
court shall determine, which are organized and operated exclusively for such purposes.
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ARTICLE VII
DIRECTORS

The names and addresses of the initial directors of the Corporation are:

Name Address

Scott Searle 1951 S. Saturn Way, Suite 100, Boise, 1daho 83709
Scott Beck 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Alan Harper 1951 S. Saturn Way, Suite 100, Boise, Idafio 83709
Shane Beck 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Ryan Samples 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Ken Turpin 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Mike Lheele

ARTICLE VI
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to the
Corporation for monetary damages for conduct as a director or officer, and no director or officer
of the Corporation shall be liable to the Corporation or other person for any action taken or not
taken as a director or officer if the director or officor acts in compliance with the standards of
candoct for officers set forth i the Idaho Nouprofit Corparatioa Aet; provided, however, that
this pmvisinn shall aot elimirmte tlre liatility of a directnr or officer far any conduct fer which
liahility may nmt be eliminated under 1datm Nonprafit Corperations Act. No nmendment ta the
Idaho Nonprofit Corporations Act taat forther limits the acts or omissions for which elimimation
of liability is permitted shall affect the liability of a director or officer for any act or omissions
that occur prior to the effective date of the amendment.

ARTICLE IX
INDEMN:FICATION

Within the restrictions imposed by Article 1II, the Corporation shall indemnify to the
fullest extent not prohibited by law any current or forarer director who is made, or threatened to
be made, a party to an action, suit or proceeding, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is or was a director, afficer, employee or agent
of the Corporation or a fiduciary within the meaning of the Employee Retirement Income
Security Act of 1974 with respect to any employee benefit plan of the Corporation, or serves or
served at the request of the Corporation as a director, officer, employee or agent, or as a fiduciary
of an employee benefit plan, of another corporation, pattnership, joint venture, trust or other
enterprise. This Artivle shall not be deemed exclusive of any other provisions for
indcmnificatdoa or advancement of expenses of directors, offioers, employzes, agents and
fiduciaries incinded in any statute, bylaw, agreement, ganeral ar spocific action of the imnrd of
directars or orther docunrent ox asrangement.
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ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s initial registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:
Scott Searle
Cassia County Sugarbeet Growers Association, Inc.

1951 S. Saturn Way, Suite 100
Boise, Idaho 83709

DATED: December (z, 2011. é i

Scott Searle
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Appendix D

BYLAWS
OF
CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

[See attached)
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CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Bylaws

1. PURPOSE. Cassia County Sugarbeet Growers Association, Inc., an Idaho nonprofit
corporation (“Corporation™), is organized and shall be operated exclusively within the
meaning of Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In
accordance with the foregoing, the Corporation will pursue the forlowing purposes: (2)
promote the interosts of the sugarbeet industry, including promoting the efficient, sucoessful,
and prefitnble prodiiction nf suyarbrets, managenient of sugarbeel zeeeiving stations, and
dispositien of sugarheat tan: dirt; (b) propase, aspport or oppnso legislatinm related to the
sugarbeet indusiry; (c) promsete and participate in research to improve sngarbeet growing
practices; (d) foster communication and cooperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers aperate; and (e) transact
any and all lawful business that corporations may conduct under the Idaho Nonprofit
Corporation Act, Chapter 3, Title 30, Idaho Code (“Act”), which are consistent with and in
furtherance of the purposes for which this Corporation is organized.

2. OFFICES.

2.1 Principal Office. The principal office of the Corporation shall be located at 1951 S.
Saturn Way, Suite 100, Boise, Idaho 83709. The Corporation may have such other offices as
the Board may designate or as the business of the Corporation may require from time to time.

2.2 Registered Office. The registered office of the Corporation required by the Act to be
maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100, Boise,
Idaho 83709, and may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligihility. Any peraon or entity that is both (a) activnly engaged in the
cultivation of sugarbeets on lands situated within the geographical area known as the Cassia
County growing district in the State of Idaho (“Growing District”), and (b) a member of the
Snake River Sugar Company shall be eligible for membership in the Corporation
(“Members™). By resolution of the Board recorded in the minutes of the proceedings of the
Board, the Board may designate additional persons or entities, or categories or classes of
persons or entities, as Members. Memberships are nontransferrable.

3.2 Membership Dhes, Fees, Assessmenis, and Other Conditions of Membership.
Membership dues, fees (e.g., ture dirt fees), assessments, end other conditions eF membership,
as well as procedures for the suspenvion m tenoination of a memburship by the Corparation,
may be established from time to time by resolution of the Board recarded in the minutes of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and

1
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assessments, or causing payment of membership dues, fees (e.g., tare dirt fees), and
assesninents, shall be mpudatory for purposes of maintzining menrbership.

3.3 Annual Meefing. The annual meeting of the Members shall be held on such date and at
such time as the Board shall fix each year for the purpose of transacting such business as may
come before the meeting.

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request ot Memtbers having at least one-tenth (1/10) of the vetes entitled to vote at
such mueting.

3.5 Natice of Meetings. The Corporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reasonable under the circumstances. Notice shall be given no fewer than ten (10) days
nor more than sixty (60) days prior to the meeting, provided that if notice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of an annual meeting shafl include a description of any matter or matters
identified in Idaho Code Section 30-3-50 which are to be presented for approval by the
Members at such meeting. Notice of a special meeting shall include a descripticn of the
puzrnose or purposes for which ths meeting i cnllod.

3.6 Waiver af Notiee. Whenever any natice is required to tia given ta any Member nnder the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Member in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convered.

3.7 Recard Date. Unlesx otherwise determined try the Board, the rerord date to determrine
the Members entitled to netien of a Members’ meeting shall be the lust day of ths 1aorth
praceding tho monib in which notice of the meeting is first given, hut in ne event more than
seventy (70) days prior to such meeting

3.8 Officers of the Members® Meetings. The presiding officer at Members® meetings shall
be the President of the Corporation or, in the absence of the President, the Vice President or,
in the absence of both the President and Vice President, a chairperson elected by the Members
presem at the meeting. The Sexretary of the Corporation or, in the absence of the Secretary,
any person appomted by the presldmg officer of the meeting, shall act as secretary of a
Members’ me@ting.

3.9 Quorum and Voting Requirements. A majority of the Members entitled to votc,
represented in person or by proxy, shall constitute a quornm at a meeting of Members. The
Members present at a duly organized and convened meeting where a quorum has been present
can continue to do business as a quorum until adjournment, notwithstanding the withdrawal of
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enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of
the nmjority of the Members 1epiresented at the meeting and entitled to vote on the subject .
matter shall be the act of the Members, unless the Articles, these Bylaiws, or applicahle lew
require the vote of a greater munber cf Members.

3.10 Action by Members Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members of the Corporation may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by all of the Members. Such
consent shall have the same effect as a unanimous vote of Membets taken at a meeting.

4. BOARD QF DIRECTORS.

4.1 Powers and Number. All corporate powers shall be exercised by or under the authority
of, and the affairs of the Corporation managed under the direction of, a board of directors
(individually a “Director” and collectively the “Baard”). The Board shall consist of not
fewaer than three (3) Directors. Subject to this requirement and any other requirements of the
Act, the number of Directors may be fixed or changed periodically by resolution of the Board.

4.2 Election and Tenure of Office. Each Director shall serve & térm of three (3) years, and
Directors inay be eleeted for successive terms. The nsmes and addresses of the Members of
the first Board have been stated in the Articles. Such persons shall hold office until the first
annual meeting of the Members, and unél their snccesross have been elected and qualified. At
the first annual meeting of the Members, the Mambers shall elect Diraetors, and the Mambers
shall elect Directors in a like manner every three (3) years thereafter. Each Directar shall hold
office for the term for which such Director is elected and until such Director’s successor shall
have been elected and qualified. By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may modify this Section 4.2 to require election of
Directors by the sugarbeet growers who contract with each sugurbeet receiving station within
the Growing Distriet, rather thaa by the individual Members, such that the sugarbeet growers
whe contruct with each sugarbeet receiving station within the Grewing District elect one er
maere Directors tn represent that nigarbest receiving station on the Banrd.

4.3 Vacancies. Any vaeancy cecerring in the Baerd aay be filled by the affirmative vote of a
majority of the remaining Directors though lese than 2 quorum of the Directors, unless the
Board, by resolution, provides for an alternative methad of filling a vacancy occurring in the
Board. A Director elected to fill a vacancy shall be elected for the unexpired term of such
Director’s predecessor in office.

4.4 KRemoval of Directors. At a meeting of the Board called expressly for that purpose, any
Director may be removed with cause by a vote of a majority of the Board. Any Director may
be rereoved at such a meeting without eause by a vole of two-thirds (2/3) of the Board!

4.5 Notice of Directors’ Meetings: Except as otherwise provided in this section, regular or
special meetings of the Beand may be called by or at the request of the President or any
Director, as the case may be, upon written or verbal notice thereof given to all other Directors,
as the case may be, at lgast five (5) days before the meeting. The Board may provide, by
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resolution, the time and place for the holding of additional regular meetings without other
notice thaa mch resolutien. Exoeyt a3 spucifecally provided m these Bylaws or appiieable
law, neithm the business to be transaoted at, nor the purpose of, eny rogular or speeial mecting
of the Boaed need be specified in the notice nr waiver of nctice far such mssting.

4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and the participation by
such means shall constitute presence in person at a meeting. For any meeting held by
conference telephone or sitnilar communications equipment, netice of the meeting shall be
given at least one (1) hour prior toensto by telephone or other connounicatiun directly with the
Diraztors.

4.7 Waiver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Director in
amy meeting shall constitute a waiver of notice of such meeting, except where a Director
attends or participares for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

4.8 Officers of Board Meetingu. The presiding officer « Beaid meaticge shail be 1ie
Preaidant or, in the absenee of the President, the Vice President or, in tha absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secretary or, in the absence of the Secretary, any person appointed by the presiding
officer of the meeting, shall act as secretary of any Board meeting.

4.9 Quoram and Voting Requirements. A majority of the number of Directors fixed by
section 4.2 of these Bylaws shall constitute a quorum for the transaction of business at
meetings of the Board. The aet of the majorit» of the Directors presem at a meeting at which a
quorum is present shall be the act of the Board, except to the extent that the Articles, these
Bylaws, or apmlicahle law require the vote of a greater mouber of Directors.

4,10 Action Without a Meeting. Any action required by the Act ta be taken at a meeting of
the Board, or any action that may be taken at a meeting of the Directors, may he taken without
a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken at a meeting.

4.11 Director Conflicts of Interest. No contract or other transaotion between the
Corporation and one or morc of its Directers or any other corparation, firm, assoctation ot
entity hi which one or rnure of its diractors are Directors or Officers or are financially
interested, shail be cither vnid or vnidable because of sueh relationship ar interest or bacaese
such Director or Directors are present at the meeting of the Board which authorizes, approves
or ratifies tuch cantract or transaction or because such Diractar’s or Directaes’ votes ara
counted for such purposes, if:
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(a) The fact of such relationship or interest is disclosed or known to the Board which
autherizes, approves or ratifiza the contrapi or transauticar by & vote or cansent
sufficient for the purpose without counting the vota or consant of such interested
Directors; or *

(b) The contract or transaction is fair and reasonable to the Corporation and the fact of
such relationship or interest is fully and fairly disclosed or known to the
Corporation. :

(c) The tramsaction does not subject the Corporation or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code of 1986.

Common ar interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction.

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these bylaws governing meetings, action without meetings,
notice, quornm, anii vating retpiireme:ns of the Board siall apply to the Exeentive Cammnsitise
and ite members except as oteerwise oxprmessly aot farth in these Bylaws. The Executive
Committea may act for the Reard as it determines necessary er appropriate betwecn meatings
of the Board, providing that the Executive Committee may nat (a) contravene an action of the
Board; (b) elect, appoint or remove Directors or fill vacancies on the Board or any of its
committees; (¢) adopt, amend or repeal the Articles or these Bylaws; or (d) take any other
action not permitted by the Act.

4.13 Other Conimittees. The Board may create one or more committees. Members of these
committees need not be members of the Boad, bat at least one Director shall serve on each
such committee. These committees shall have no power to act on behalf of, or to exercise the
authority of the Board, but may make recommendations to the Board.

5. QFFICERS.

5.1 Number. The officers of the Corporation shall consist of a President, Vice President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simultaneously hold more than one office.

5.2 Electiox and Tetm of Offiice. The Officers of the Corporraion shaii be eiecied annunlly
at the anouial meeting of the Banrd. If the elcction of Offinera shali not be held at such
meeting, such election shall be held as poon as praeticabla thereafter, Each Offieer shall hold
office until a successor shall have been duly electerl and shall have qualified, until such
Officer’s death, or until such officer shall resign or shall have been removed in the manner
hereinafter provided.
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5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualificatian or otherwise, may te filled by tha Roard for the enexpired partion of the term.

5.4 President. The President shall be the principal executive officer of the Corporation and,
subject to the control of the Board, shall in general supervise and control all of the business
and affairs of the Corporation. In general, the President shall perform such other duties
usually performed by a President of a Corporation and such other duties as are from time to
time assigned to the President by the Board. The President may sign any agreements,
docaments, ot other instruments on behalf of the Corporation unless such authonty has been
expreusly weserved to a different ufficer.

5.5 Vice President. In the absence of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so acting, shall have all the powers of and be subject to all the restrictions upon the
President and shall perform such other duties as from time to time may be assigned to the
Vice President by the President or by the Board.

5.6 Sccretary. The Searctary shall prepare or cause to be prepared ininutes of meetings of
the Board and autierticate or caase 1o be authenticated records of the Corporation. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board mey ocder, a book of minutes of all meatings of the Boaed. The Saaretary alsa shall
have such ather powers and perform such ether duties as may be presarited by the Boarsd.

5.7 Treasurer. The Treasurer shall be the chief financial officer of the Corporation and shall
keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
and to the credit of the Corporution with such depositeries as may be designated by the Board,
shall disbarse ¢r causo to be disbursed funds of the Corporation as may be ordered by ‘the
Boerd, and shall have mch other powers end perfonn such ather duties as may be pmecribed
by thr: Board.

6. MISCELLANEOUS.

6.1 Books and Records. At its registered office, principal place of business or other location
designated by the Board, the Corporation shall keep: (a) correct and complete books and
records of account; (b) minutes of the proceedings of its Members and Board; and (c) arecord
of the names and addresses of all Members.

6.2 Ameadment of Bylaws. These Bylans may be amended, 1estated or repealed by the
vott of a inajority of the Members present ut a duly called meeting or by a amjosity vete of
the Members voting by mail bailot in the event the Beard hes caused mail ballots to be
utilized, provided that a aescriptios of the proposed amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.

6
710227341 0024559-00009



6.3 Severability. A determination that any provision of these Bylaws is for any reason
inapplicable, iavalid, illegal ar otherwise ineffeotive shali not affect or invalidate any other
provision of these Bylaws.
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CERTIFICATE QOF ADOPTION

The undersigned President and Secretary of Cassia County Sugarbeet Growers
Association, Inc., an Idaho nonprofit corpomtion, do hereby certify that the foregoing Bylaws
of Cassia County Sugarbeet Growers Assaciation, Inc. were adopted by the Members in
accordance with the Idaho Nonprofit Corporation Act on the 6th day of December, 2011.

CASSIA COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

President

'w/
Y 71K

a7
o

71022734.1 0024559-00009



ot

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
TWIN FALLS COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

Pursuant to Section 30-3-93 of the Idaho Nonprofit Corporation Act (the “Acf’), Twin
Falls County Sugarbeet Growers Association, Inc., an Idaho nonprofit corporation (the
“Corporation™), certifies as follows:

1. Name. The name of the Corporation was Twin Falls County Beet Growers
Association, Inc., but it has been changed to Twin Falls County Sugarbeet Growers
Agsociation, Inc.

2. Amendment and Restatement of Articles. The Corporation’s Amended and
Restated Nonprofit Corporation Articles of Incorporation (“Amended and Restated Articles™)
are attached hereto and incorporated herein by reference. The Amended and Restated Articles
consolidate all amendments to the Corporation’s original Articles of Incorporation (“Original
Articles™) into a single document. The Amended and Restated Articles supersede the Original
Articles and all prior amendments thereto.

3. Date of Adoption. The Amended and Restated Artioles were adopted effective
as of December 7, 2011.

4, Approval. The Amended and Restated Articles were duly approved by the
board of directors and members of the Corporation in the manner required by the Act and by
the Original Articles and any prior amendments thereto. The total number of members entitled
to vote was 51, the total number of members that voted for each amendment was 51, and the
total number of members that voted against each amendment was 0.

TWIN FALLS COUNTY SUGARBEET
GROWERS ASSOCIATION, INC.

December 7/, 2011 w/%
By: . '

Its President
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TWIN FALLS COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Amended and Restated Articles of Incorperation

The undersigned individual, acting as incorporator under the Idaho Nonprofit
Corporation Act, adopts the following articles of incorporation (“Articles”):

ARTICLE I
NAME AND ADDRESS

The name of the corporation is Twin Falls County Sugarbeet Growers Association, Inc.
(“Corporation”), and the mailing address of the Corporation is 1951 S. Saturn Way, Suite
100, Boise, Idaho 837€9.

ARTICLE II
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code™). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promote the imterests of the sugarbeet industry, including promoting the
efficient, successful, and profitable praduction of sugarbeats;

(2) To propose, support or oppose legislation related to the sugarbeet industry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To foster communication and cooperation with other entities in the sngarbeet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeet receiving stations and the
disposition of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes
for which this Corporation is organized.

ARTICLE II
LIMITATION UPON ACTIVITIES

The Corporativn is ineended to qualify as a tax exempt organization within the meaning

of Section 501(c)(5) of the Code. Notwithstanding any other provision of these Articles, no
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part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its
members, directors, officers, or othetr private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for secvices reodered and to make
paymonts and distributions in furtherance of the purposes set farth in Article IL
Notwithstanding any other provision of these Articles, the Corporation shall not carry on any
other activities not permitted to be carried on by 2 corporation exempt from federal income tax
under section 501(c)(5) of the Code, or the corresponding section of any future federal tax
code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Articles grant the board of directors of the Corporation. The bylaws of the Corporation
shall establish criteria or procedures for the admission of members and the consideration
required for admission as members.

ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon
all members or in different amounts or proportions or pon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payable at such times or intarvals and upon such notice and by such methads as the
directors may prescribe. The board of directors of the Corporation may make any such
assessments enforceable by civil action or by the forfeiture of membership, or both, upon
notice given in writing twenty (20) days before commencement of such action or such
forfeiture. The board of directors of the Corporation may secure any such assessments by a
lien upon real property to which membership rights are appurtenant.

ARTICLE VI
DISSOLUTION

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(5) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal government, or to a state or
local government, for a public purpose. Any such assets not so disposed of shall be disposed
of by a court of competent jurisdiction of the county in which the principal office of the
Corporation is then located, exclusively for such purposes or to such organization or
organizations, as such coutt shatl determine, which are organized and operated exclusively for
such purposes.
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ARTICLE VII
DIRECTORS

The names and addresses of the initial directors of the Corporation are:

Name Address
Granville Eckert 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Matt Nail 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709

Roger Stutzman 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Larry Hollifield 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Mark Henslet 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709

ARTICLE vIlI
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to
the Corporation for monetary damages for conduct as a director or officer, and no director or
officer of the Corporation shall be liable to the Corporation or other person for any action
taken or not taken as a director or officer if the director or officer acts in compliance with the
standards of conduct for officers set forth in the Idaho Nonprofit Corporation Act; provided,
however, that this provision shall not eliminate the liability of a director or officer for any
conduct for whicli liabitity may not be elimimded under Idaho Nonprofit Corporations Act. No
amendment to the 1daho Nonprofit Corporations Act that further {imits the aots or omissions
for which elinvinatiom of liability is perinitted shall affect the liability of a direator or officer for
any act or omissions that cccur prior to the effective date of the amendment.

ARTICLE IX
INDEMNIFICATION

Within the restrictions imposed by Article III, the Corporation shall indemnify to the
fullest extent not prohibited by law any current or former director who is made, or threatened
to be made, a party to an action, suit or proceeding, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is nr was a director, officer, employee or
agent of the Corporation or a fiduciary within the meaning of the Employee Retirement Income
Security Act of 1974 with respect to any employee benefit plan of the Corporation, or serves
or served at the request of the Corporation as a director, officer, employee or agent, or as a
fiduciary of an employee benefit plan, of another corporation, partnership, joint venture, trust
or other enterprise. This Article shall not be deemed exclusive of any other provisions for
indemnification or advancement of expenses of directors, officers, employees, agents and
fiduciaries included in any statute, hylaw, agreement, genoral or specific action ef the board of
dimctors or otlrer docnment or armngement.
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ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corperation’s initiai registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:
Granville Eckert
Twin Falls County Sugarbeet Growers Association, Inc.

1951 S. Saturn Way, Suite 100
Boise, Idaho 83709

DATED: December 7, 2011. w z

Granville Eckert
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TWIN FALLS COUNTY SUGARBEET GROWERS ASSOCIATION,
INC.

Idaho Nonprofit Corporation
Amended and Restated Bylaws

1. PURPOSE. Twin Falls County Sugarbeet Growers Association, Inc., an Idaho nonprofit
corporation (“Corporation”), is organized and shall be operated exclusively within the
meaning of Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In
accordance with the foregoing, the Corporution will pursue the following purposes: (a)
promote the interests of the sugarbeet industty, including promoting the efficient, successful,
and profitable production nf sugarbeets, management of sngarbeet receiving stations, and
disposition af sugarbeet tare dirt; (b) propose, support or oppnse legislation related to the
sugarbeet industry; (c) pramote and participate in research to improve sugarbeet grawing
practices; (d) foster communication and cooperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate; and (e) transact
any and all lawful business that corporations may conduct under the Idaho Nonprofit
Corporation Act, Chapter 3, Title 30, Idaho Code (“Act”), which are consistent with and in
furtherance of the purposes for which this Corporation is organized.

2. OFFICES.

2.1 Principal Office. The principal office of the Corporation shall be located at 1951 S. .
Saturn Way, Suite 100, Boise, Idaho 83709. The Corporation may have such other offices as
the Board may designate or as the business of the Corporation may require from time to time.

2.2 Registered Office. The registered office of the Corporation required by the
Act to be maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100,
Boise, Idaho 83709, and may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligibility. Any persun or entity that is bath (a) actively engaged in the
cultivation of sugarbeets on lands situated within the geographical area known as the Twin
Falls County growing district in the State of Idaho (“Growing District’), and (b) a member of
the Snake River Sugar Company shall be eligible for membership in the Corporation
(“Members”). By resolution of the Board recorded in the minutes of the proceedings of the
Board, the Board may designate additional persons or entities, or categories or classes of
persons or entities, as Members. Memberships are nontransferrable.

3.2 Membership Dues, Fees, Assessments, and Other Conditidins of Membership.
Membership dues, fees (e.g., tare dirt fees), assessments, and other conditians of rrembership,
as well as procedures far the suspension or termination of a membership by the Corporatian,
may be established from time to iime by resolution of the Board recarded in the minutes of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and

1
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assessments, or causing payment of membership dues, fees (e.g., tare dirt fees), and
assessments, shall be mandatery for purposes of maintaining menrbership.

3.3 Annual Meeting. The annual meeting of the Members shall be held on such date and at
such time as the Board shall fix each year for the purpose of transacting such business as may
come before the meeting.

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request of Members having at least one-tenth (1/10) of the votes entitled to vote at
such meeting.

3.5 Notice ef Meetings. The Corporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reasonahle under the circumstances. Notice shall be given no fewer than ten (10) days
nor more than sixty (60) days prior to the meeting, provided that if notice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of an annual meeting shall include a description of any matter or matters
identified inh ldaho Code Section 30-3-50 which are to be presented for approval by the
Members at such meeting. Notice of a special meeting shall Include a description of the
purpose or purposes for which the meeting is called.

3.6 Waiver of Notice. Whenever any notice is required to be given to any Member nnder the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Member in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or participates for the express purpose of objecting to the transaction of any business
on the groand that the meeting is not lawfully called or convened.

3.7 Record Date. Unless otherwise determined by the Board, the record date to determine
the Membhers entitled to notiee of a Members’ meeting shall be the last day of the month
preceding the menth in which notice of the meeting is first given, hut in ne event more than
seventy (70) days prior (o such meeting

3.8 Officers of the Members’ Meetings. The presiding officer at Members’ meetings shall
be the President of the Corporation or, in the absence of the President, the Vice President or,
in the absence of both the President and Vice President, a chairperson elected by the Members
present at the meeting. The Secretary of the Corporation or, in the absence of the Secretary,
any person appointed by the presiding officer of the meeting, shall act as secretary of a
Members’ meeting.

3.9 Quorum nnd Voting Requircments. A majority of the Members entitled ta vote,
represented in person or by proxy, shall constitute a quorum at a meeting of Members. The
Members present at a duly organized and convened meeting where a quorum has been present
can continue to do business as a quorum until adjournment, notwithstanding the withdrawal of
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enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of
the mmjority of the Membets represented ai the meeting and entitlad to vote on the subject
maner shall be the act of the Members, nunleas the Articles, these Bylaws, or applicable law
require the vnie of a greater number of Members.

3.10 Action by Members Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members of the Corporation may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by all of the Members. Such
consent shall have the same effect as a unanimous vote of Members taken at a meeting.

4. BOARD OF DIRECTORS.

4.1 Powers and Number. All corparate powers shall be exercised by or under the authority
of, and the affairs of the Corporation managed under the direction of, a board of directors
(individually a “Director” and collectively the “Beard”). The Board shall consist of not
fewer than three (3) Directors. Subject to this requirement and any other requirements of the
Act, the number of Directors may be fixed or changed periodically by resolution of the Board.

4.2 Election and Tenure of Office. Each Director shall serve a term of three (3) years, and
Direclors may be elected for siccessive terms. The names and addresses of the Meinbers of
the first Board have been stated in the Articles. Such persons shall hold office until the first
annual meeting of tha Members, and until their snccessors have been elected and qualified. At
the first annual meeting of the Mombers, the Membars shall elect Directors, and the Members
shatl elect Directors in a like manner every three (3) years thereafter. Eaeh Director shall hold
office for the term for which such Director is elected and uatil such Directar’s successor shall
have been elected and qualified. By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may modify this Section 4.2 to require election of
Directors by the sugarbeet growers who contract with each sugarbeet receiving station within
the Growing District, rather than by the individual Members, such that the sugarbeet growers
who contraet wilh each sugarbeet receiving station within the Growing District elect one or
more Directors to represent that sugarbeet receiving station on the Board.

4.3 Vacancies. Any vacancy eccurring in the Board mey be filled by the affirmative vote of a
majanity of the remaining Directors thaugh loss than a quorum ef the Directors, unless the
Board, by resalution, provides for en alternative method of filling a vacancy occurring in the
Board. A Director elected to fill a vacancy shall be elected for the unexpired term of such
Director’s predecessor in office.

4.4 Removal of Directors. Ata meeting of the Board called expressly for that purpose, any
Director may be removed with caese by a vote of a majority of the Board. Any Directer may
be removed at such a meeting without eause by a vote of twe-thirds (2/3) of the Board.

4.5 Notice of Directors’ Meetings. Except as otherwise provided in this section, regular or
special meetings of the Beard may be called by or at the reqpest of the President or 2any
Director, as the case may be, upon written or verbal notice thereof given to all other Directors,
as the case may be, at least five (5) days before the meeting. The Board may provide, by
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resolution, the time and place for the holding of additional regular meetings without other
notice thna such resalaiiun. Exocent as specifirally provided in thcse Bylaws or applicable
law, neither the business to be transacted at, nor the purpose of, any reguinr or special meeting
of the Boacd reed be specified in the notice or waiver of notice for such meeting.

4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and the participation by
such means shall constitute presence in person at a meeting. For any meeting held by
conference telephone or similar commanicationy egunipment, notice of the meeting shall be
given at least one (1) hour prior thereto by tetephone or other communication directly with the
Directors.

4.7 Waiver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Director in
any meeting shall constitute a waiver of notice of such meeting, except where a Director
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

4.8 Officers of Board Meetings. The presiding officer at Board meetings sh:il be tire
President or, in the ahsenee of tha President, the Vice President or, in the absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secretary or, in the absence of the Secretary, any person appointed by the presiding
officer of the meeting, shall act as secretary of any Board meeting.

4.9 .Quorum and Voting Requirements. A majority of the number of Directors fixed by
section 4.2 of these Bylaws shall constitute a quorum for the transaction of business at
meetings of the Board. The act of the mnajority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board, except to the extent that the Articles, these
Bylaws, or applicable law renquire the vote of a greater number of Directors.

4.10 Action Wiithout a Meeting. Any aeiion required by the Act to be taken at a meeting of
the Board, or any action that may be taken at a meeting of the Directors, may be taken without
a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken at a meeting.

4.11 Director Conflicts of Interest. No contract or other transaction between the
Corporation and one or more of its Directors or any other corporation, firm, association or
entity in which one or more of its directors are Directors or Officers or are financially
interested, shel be either void or voidable beczuse of sueh relatienship or interest 01. becanse
such Director or Directors are present at the meeting of the Board which authorizes, approves
or ratifies such contract or transaction or because such Director’s or Directors’ votes are
counted for such purposes, if:
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(a) The fact of such relationship or interest is disclosed or known to the Board which
authorizes, approves on raiifies the centraet or tramsaetiaon by a vote pr cousent
sufficient for the purpose without eounting the vote or eonsent of such interested
Directors; or

* (b) The contract or transaction is fair and reasonable to the Corporation and the fact of
such relationship or interest is fully and fairly disclosed or knawn to the
Corporation.

(c) The transaction does not subject the Corporation or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code cf 1986:

Common ar interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction.

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these Bylaws governing meetings, action without meetings,
notice, quorum, and voting requirements of the Board shaH apply to the Executive Committee
and its members except as otherwise oxpressly set farth ic these Bylaws. The Executive
Committee may act for the Board as it etermines necessary or appropclate batween meefings
of the Board, providing that the Executive Committee may not (a) contravene an actian of the
Board; (b) elect, appoint or remove Directors or fill vacancies on the Baard or any of its
committees; (c) adopt, amend or repeal the Articles or these Bylaws; or (d) take any other
action not permitted by the Act.

4.13 Other Cortimittees. The Board may create one or more committees. Members of these
committees need not be members of the Board, but at least one Director shall serve on each
such committee. These committees shall have no power to act on behalf of, or to exercise the
authority of the Board, but may make recommendations to the Board.

5. OFFICERS.

5.1 Number. The officers of the Corporation shall consist of a President, Vice President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simultaneously hold more than one office.

5.2 Election and Term of Office. The Officers of the Corporation shall be elected anrually
at the annual maeting of the Board. If the election af Officers shall 1ot bhe held at auch
meeting, such election shall be held as socn as practicable thereafter. Each Officer shall hold
office until a successor shall have been duly elected and shall have qualified, until such
Officer’s death, or until such officer shall resign or shall have been removed in the manner

hereinafter provided.
5
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5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualifieation or otherwise, may be filled by the Board fo¢ the unexpired portion of the term.

5.4 President. The President shall be the principal executive officer of the Corporation and,
subject to the control of the Board, shall in general supervise and control all of the business
and affairs of the Corporation. In general, the President shall perform such other duties
usually performed by a President of a Corporation and such other duties as are from time to
time assigned to the President by the Board. The President may sign any agreements,
documents, or other Instruments on behalf of the Corporation unless such authority has been
expressly reserved to a different officer.

5.5 Vice President. In the absence of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so acting, shall have all the powers of and be subjact to all the restrictions upen the
President and shall perform such other duties as from time to time may be assigned to the
Vice President by the President or by the Board.

5.6 Secretary. The Secretary shall prepare or cause to be prepared minutes of meetings of
the Beard and authenticate or cause to be authenticated records of the Corporation. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board may order, a book of mimzes of all meetmgs af tlee Board. The Seczetary alsa shall
have such other powers and perform such ather duties as may be prescribed by the Board.

5.7 Treasurer. The Treasurer shalt be the chief financial officer of the Corporation and shall
keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
and to the credit of the Corporation with such depositories as may be designated by the Board,
shall disburse or caose to be disbursed funds of the Corporation as may be ordered by the
Board, and shall hsve such other powers and perform such other duties as may he pmscribed
by tiia Board.

6. MISCELLANEOUS.

6.1 Books and Records. At its registered office, principal place of business or other location
designated by the Board, the Corporation shall keep: (a) correct and complete books and
records of account; (b) minutes of the proceedings of its Members and Board; and (c) a record
of the names and addresses of all Members.

6.2 Ameudment of Bylaws. These Bylaws may be amended, restated or repealed by the
votk of a majority of ihe Members preeent at a duly called meeting or by a majority vate of
the Menabers voting by mail ballot in the event the Board has caused mail ballots to be
utilized, provided that a description of the propesed amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.
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6.3 Severability. A determination that any provision of these Bylaws is for any reason
inapplicable, invalid, illegal or otherwise ineffective shall not affect or invalidate any other
provision of these Bylaws.
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CERTIFICATE OF AMENDMENT

The undersigned President and Secretary of Twin Falls County Sugarbeet Growers
Association, Inc., an Idaho nonprofit corporation, do hereby certify that the foregoing
Amended and Restated Bylaws of Twin Falls County Sugarbeet Growers Association, Inc.

were adopted by the Members in accordance with the Idaho Nonprofit Corporation Act on the
7th day of December, 2011.

TWIN FALLS COUNTY SUGARBEET GROWERS ASSOCIATION, INC.

Ay ﬁf‘

President

By:
Secretary
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NORTHSIDE SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Articles of Incorparation

The undersigned individual, acting as incorporator under the Idaho Nonprofit
Corporation Act, adopts the follawing articles of incorporation (“Articles”):

ARTICLE I
NAME AND ADDRESS

The name of the corporation is Northside Sugarbeet Growers Association, Inc.
(“Corporation”), and the mailing address of the Corporation is 1951 S. Saturn Way, Suite 100,
Boise, Idaho 83709.

ARTICLE IT
PURPOSE

The Corporation is organized and shall be operated exclusively within the meaning of
Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In accordance
with the foregoing, the Corporation will pursue the following purposes:

(1) To promote the interests of the sugarbeet industry, including pcomoting the efficient,
successful, and profitabis production of sugarbeets;

(2) To propose, support or oppose legislation related to the sugarbeet industry;
(3) To promote and participate in research to improve sugarbeet growing practices;

(4) To foster commmunication and cooperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate;

(5) To help coordinate the efficient management of sugarbeet receiving stations and the
disposition of tare dirt; and

(6) To transact any and all lawful business that corporations may conduct under the
Idaho Nonprofit Corporation Act which are consistent with and in furtherance of the purposes for
which this Corporation is organized.

ARTICLE 11
LIMITATION UPON ACTIVITIES

The Cofporation is imtended to qualify as a tax exempt organization within the meaning
of Section 501(c)(5) of the Code. Notwithstanding any other provision of these Articles, no part
of the net eamings of the Corporation shall inure to the benefit of, or be distributable to its
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members, directors, officers, or other private persons, except that the Corporation shall be
authurized and empowered to pay reasonable compensation for scrvicas rendered and to make
payments and distributions in furtlteianoe of tiic purposes set fhrth in Article II. Notwithstanding
any othar pravision of these Articles, the Cnrpomtion sheH »of cany en any other activities not
permitted to be carried on by a corparation exampt frem foderal income tax under raction
501(c)(4) of the Cade, or the corresponding section of any future federal tax code.

ARTICLE IV
MEMBERS

The Corporation shall have members who shall have such rights as are provided in the
bylaws of the Corporation that are consistent with the Act and the management authority that
these Articlaa grant tie bomrd of directors of the Corporation. The bylaws of the Corparatian
shall establish criteria ar pecedures for thn edmission of membnrs aad the considcmtion
requirad for admission ns aiembers.

ARTICLE V
ASSESSMENTS

The board of directors of the Corporation may authorize assessments to be levied upon all
members or in different amounts or proportions or upon a different basis upon different
members, and may fix the amount of any such assessments, from time to time, and may make
them payable at such timus orn intervals and mpon such ootice and by such nsethods as the
directors may prescsibe. The board of directors of the Corpcmtion may nmke nny such
assessments enforceable by civil action or by the forfeiture of membership, or both, upan notice
given in writing twenty (20) days before commencement of such action or such forfeiture. The
board of directors of the Corporation may secure any such assessments by a lien upon real
property to which membership rights are appurtenant.

ARTICLE Vi
DISBOLUTION

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt
purposes within the meaning of section 501(c)(5) of the Code, or the corresponding section of
any future federal tax code, or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction of the county in which the principal office of the Corporation is
then located, exclusively for such purposes or to such organization or organizations, as such
court shall determine, which are organized and operated exclusively for such purposes.
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ARTICLE VII
DIRECTORS

The names and addresses of the initial directors of the Corporation are:

Name Address

Randall Grant 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Jeff Henry 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Steve Marshall 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Klyn Cheney 1951 S. Saturn Way, Suite 100, Boise, Idahv 83709
Wayne Chamdler 1951 S. Saturn Way, Suite 100, Boise, Idaho 83709
Chris Taber 1951 S. Saturn Way, Suite 100, Boise, Idaho 3709

ARTICLE VIII
LIMITATION ON PERSONAL LIABILITY

No director or uncompensated officer of the Corporation shall be personally liable to the
Corporation for monetary damages for conduct as a director or officer, and no director or officer
of the Corporation shall be liable to the Corporation or other person for any action taken or not
taken as a director or officer if the director or officer acts in compliance with the standards of
conduct for offioers set forth in the Iiaho Nonprofit Corporation Act; provitied, towever, that
this provision shutl not eliminate the lialility of m dixcctor or cfficer far any condurct far which
liobility may not be eliminated under Idaho Monprofit Corparations Act. No amendment to the
Idaho Nonprafit Corporations Act that further limits the acts or omissions for which elindnation
of lisbility is permitterd shall affect the liability nf a director or officer fer any act or omissions
that accur prior to the effective date of the amendment.

ARTICLE IX
INDEMNIFICATION

Within the restrictions imposed by Article III, the Corporation shall indemnify to the
fullest extent not prohibited by law any current or forther director who is made, or threatened to
be made, a party to an action, suit or proceeding, whether civil, criminal, administrative,
investigative or other (including an action, suit or proceeding by or in the right of the
Corporation), by reason of the fact that the person is or was a director, officer, employee or agent
of the Corporation or a fiduciary within the meaning of the Employee Retirement Income
Security Act of 1974 with respect to any employee benefit plan of the Corporation, or serves or
served at the request of the Corporation as a director, officer, employee or agent, or as a fiduciary
of an employee benefit plan, of another corporation, partnership, joint venture, trust or other
enterprise. This Article shall not be deemed exclustve of any other provisions for
indemnification: or advaneement Jf expenses of directors, officers, employees, agents and
fiduelaries incladed in any sthtute, bylow, agreement, general or specific aotion of the board of
directors ar other document or arrangement.
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ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s initial registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:
Randall Grant
Northside Sugarbeet Growers Association, Inc.

1951 S. Saturn Way, Suite 100
Boise, Idaho 83709

DATED: December _, 2011.

Randall Grant
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ARTICLE X
REGISTERED AGENT

The address of the Corporation’s initial registered office is 1951 S. Saturn Way, Suite
100, Boise, Idaho 83709. The Corporation’s initial registered agent at that location is The
Amalgamated Sugar Company LLC.

ARTICLE XI
INCORPORATOR

The name and address of the incorporator is:

Randatl Grant
Northside Sugarbeet Growers Association, Inc.
1951 S. Saturmn Way, Suite 100
Boise, Idaho 83709

DATED: December 7, 2011.
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NORTHSIDE SUGARBEET GROWERS ASSOCIATION, INC.

Idaho Nonprofit Corporation
Bylaws

1. PURPOSE. Northside Sugarbeet Growers Association, Inc., an Idaho nonprofit
corporation (“Corporation”), is organized and shall be operated exclusively within the
meaning of Section 501(c)(5) of the Internal Revenue Code of 1986, as amended (“Code”). In
accordance with the foregoing, the Corporation will pursue the following purposes: (a)
promote the interests of the sugarbeet industry, including promoting the efficient, successful,
and profitable production of sngarbeets, managemeint of sugatbeet receiving stations, and
dispositiorn of sugarbect tare dirt; (b) nropose, support or oppose lagislation related to the
sugarbeot industry; (c) pramote and participate in research to improve sugasbeet grawing
practices; (d) fosier communication and oooperation with other entities in the sugarbeet
industry to improve the conditions under which all sugarbeet growers operate; and (e) transact
any and all lawful business that corporations may conduct under the Idaho Nonprofit
Corporation Act, Chapter 3, Title 30, Idaho Code (“4d¢t”), which are consistent with and in
furtherance of the purposes for which this Corporation is organized.

2. OFFICES.

2.1 Principal Office. The principal office of the Corporation shall be located at 1951 S.
Saturn Way, Suite 100, Boise, Idaho 83709. The Corporation may have such other offices as
the Board may designate or as the business of the Corporation may require from time to time.

2.2 Registered Office. The registered office of the Corporation required by the Act to be
maintained in the State of Idaho, shall be located at 1951 S. Saturn Way, Suite 100, Boise,
Idaho 83709, and may be changed from time to time by the Board.

3. MEMBERS.

3.1. Membership Eligiliility. Any pecson or entity that is both (a) actively engaged in the
cultivation of sugarbeets on lands situated within the geographical area known as the
Northside growing district in the State of Idaho (“Growing District”), and (b) a member of
the Snake River Sugar Company shall be eligible for membership in the Corporation
(“Members”). By resolution of the Board recorded in the minutes of the proceedings of the
Board, the Board may designate additional persons or entities, or categories or classes of
persons or entities, as Members. Memberships are nontransferrable.

3.2 Membership Dues, Fees, Assessments, aud Other Conditions of Membership.
Membership dues, fees (e.g., tarc dirt fees), assessments, and other conditions of membership,
as weii ns procedtires for the sspension ¢ termination of a membership by the Corgoration,
may be established from time to tiono by 1csolution of the Baard recarded in the minutes of
the proceedings of the Board. Payment of membership dues, fees (e.g., tare dirt fees), and
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assessments, or causing payment of membership dues, fees (e.g., tare dirt fees), and
assusseents, shall be rmendatory for purposes of maintaining membership.

3.3 Annual Meeting. The annual meeting of the Members shall be held on such date and at
such time as the Board shall fix each year for the purpose of transacting such business as may .
come before the meeting.

3.4 Special Meetings. The President or the Board may call special meetings of the Members
for any purpose or purposes. The President shall call a special meeting of the Members upon
the written request of Members having at least one-tenth (1/10) of the votes entitled to vote at
such meeting.

3.5 Notice of Meetings. The Corporation shall notify its Members of the place, date and time
of each annual and special meeting of Members in any manner determined by the Board to be
fair and reasonable under the circumstances. Notice shall be given no fewer than ten (10) days,
nor more than sixty (60) days prior to the meeting, provided that if notice is sent by mail other
than first class or registered mail, notice shall be given no fewer than thirty (30) days before
the meeting. Notice of an annual meeting shall include a description of any matter or matters
idenvified in Idaho Code Section 30-3-50 which are to be presented for approval by the
Members at such meeting. Notice of a special meeting shall include a description of the
purpose or purposes for which the meeting is called.

3.6 Waiver aof Notiee. Whanever any notioe is reeuired to be given ta eny Member nndrr the
provisians of the Act, the Articies or thiese Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Member in
any meeting shall constitute a waiver of notice of such meeting, except where a Member
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the tneeting is not lawfully called or convened.

3.7 Record Dato. Unless otherwiise determined by the Board, the record dale te deternrine
the Membiers entitled tn netice of a Mambars® meeting shall he the last day ef the month
praceding tha munth in which notice of the mzeting is first givan, hut ie nn event more than
seventy (70) days prior to such meeting

3.8 Officers of the Members’ Meetings. The presiding cfficer at Membars’ meetings shall
be the President of the Corporation or, in the absence of the President, the Vice President or,
in the absence of both the President and Vice President, a chairperson elected by the Members
present at the meeting. The Secretary of the Corporation or, in the absence of the Secretary,

any person appointed by the presiding officer of the meeting, shall act as secretary of a
Members’ meeting.

3.9 Quorum an Voting Renuiremeets. A majority of the Memhers entitled to veto,
represented in person ar by proxy, shall constitute a quorum at a meeting of Members. The
Members present at a duly organized and convened meeting where a quarum has been present
can continue to do business as a quorum until adjournment, notwithstanding the withdrawal of
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enough Members to leave less than a quorum. If a quorum is present, the affirmative vote of
the majority of the Meniters represented at the meeting ant eatitled w vaie on the subject
miher shaH be the act of the Merbers, urieas the Articles, there Bylaws, or applicnble law
requiro the vaote of a greater manber of Members.

3.10 Action by Members Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members of the Corporation may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by all of the Members. Such
consent shall have the same effect as a unanimous vote of Members taken at a meeting.

4. BOARD OF DIRECTORS.

4.1 Powars and Number. All corparate powers shall be exercised by or under the authority
of, and the affairs of the Corporation managed under the direction of, a board of directors
(individually 2 “Director” and collectively the “Baard”). The Beard shall comsist of not
fewer than three (3) Directors. Subject to this requirement and any other requirements of the
Act, the number of Directors may be fixed or changed periodically by resolution of the Board.

4.2 Election and Tenure of Office. Each Director shall serve a term of three (3) years, and
Directors may be eleeted for successive terms. The names and addresses of the Members of
the first Board have been stated in the Articles. Such persons shall hold office until the first
annual meeting of the Merabers, and until their succesiors have been eleate€ and qualified. At
the first ennual meeting ef the Maméers, the Mambars shall elect Direetors, anrd the Mtmbers
shall elect Directors in n like menner every three (3) years theraafter. Eenh Director shall holid
office for the term for which such Director is elected and until such Director’s seccessor shell
have been elected and qualified. By resolution of the Board recorded in the minutes of the
proceedings of the Board, the Board may modify this Section 4.2 to require election of
Directors by the sugarbeet growers who contract with each sugarbeet receiving station within
the Growing District, rather than by the individual Members, such that the sugarbeet growers
who contract with each sugarbcet receiving station within the Growing District elect one or
more Birectors to represent ¢hat sugarbeet receiving station un tlie Board.

4.3 Vacancies. Any vacancy occerring in the Beerd mey be filled by the affirmative yete of @
majarity of the remnining Directors thaugh less than a2 quorum ef the Directors, unlesa tha
Board, by resolution, provides for en alternative methed of filling 2 vacancy occurring in the
Board. A Director elected to fill a vacancy shall be elected for the unexpired term of such
Director’s predecessor in office.

4.4 Removal of Directors. At a meeting of the Board called expressly for that purpose, any
Director may be removed with eause by & vote of a majority of the Board. Any Director may
be removed at such a meeting without cause by a vote of twa-thirds (2/3) of the Board.

4.5 Notice of Directors’ Meetings. Except as otherwise provided in this section, regular or
special mcetings of the Baard may be called by or at the request of the President or any
Director, as the case may be, upon written or verbal notice thereof given tu all othar Directors,
as the case may he, at least five (5) days before the meeting. The Board may provide, by

3
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resolution, the time and place for the holding of additional regular meetings without other
notice than quch resoladca. Exocept 25 spacificaly provided la tiicse Bylaws or applicable
law, neither the business to be transacted at, nor the purpose of, any regular or special emesting
of the Board aced be specified in the natice or waiver of notice for such meeting.

4.6 Telephonic Directors’ Meetings. Directors may participate in a meeting of the Board by
conference telephene or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and the participation by
such means shall constitute presence in person at a meeting. For any meeting held by
conferenve telephone or similar comrnurtications equipment, notice of the meetitig shall be
given at least one (1} hour prior thereto by tetephone or other communication directly with the
Direttors. '

4.7 Waiver of Notice. Whenever any notice is required to be given to any Director under the
provisions of the Act, the Articles or these Bylaws, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time stated therein, shall
be equivalent to the giving of such notice. The attendance at or participation of a Director in
any meeting shall constitute a waiver of notice of such meeting, except where a Director
attends or participates for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

4.8 Dificers of Board Mecetiags. The presiding officer at Buerd meetimgys shail be the
President or, in the absence of the President, the Viee President er, in the absence of both the
President and Vice President, a chairperson elected by the Directors present at the meeting.
The Secretary or, in the absence of the Secretary, any person appointed by the presiding
officer of the meeting, shall act as secretary of any Board meeting.

4.9 Quorum and Voting Requirements. A majority of the number of Directors fixed by
section 4.2 of these Bylaws shall constitute a quorum for the transaction of business at
meetings of the Board. The act of the majority of the Dirsetors present at a meeting at which a
quorum is present shall be the act of the Board, except to the extent that the Articles, these
Bylaws, or applicable law regnire the vete of a greater cuenker of Divectors.

4.10 Aetion Witfiwout a Meeting. Any aciion required by the Act to be taken at a meeting of
the Board, ar any action that may be taken at a meeting of the Directors, may be taken without
a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all of
the Directors. Such consent shall have the same effect as a unanimous vote taken at a meeting.

4.11 Director Conflicts of Interest. No contract or other transaction between the
Corporation and one or inure of its Directors or any other corporation, firm, association or
entlty in which one or more of its directors are Directors or Offivers or are financially
interusted, sireil be dither vaid or voidsble becawse of such relatlonship or interest or brcanse
such Director or Directors are present at the meeting of the Board which authorizes, approves
or ratifies such contract or transaction or because sech Director’s or Direetars’ votes are
counted for such purpaoses, if: '

71022783.1 00624559-00009



(a) The fact of such relationship or interest is disclosed or known to the Board which
authorizes, approves or ratifies the cuntraet or trimsaction By a vote or conzent
sufficient for the purpose without eoenting tae votc ar coneent of mich interested
Directors; or

(b) The contract or transaction is fair and reasonable to the Corporation and the fact of
such relationship or interest is fully and fairly disclosed or knawn to the
Corporation.

(c) The transaction does not subject the Corporation or any other person to liability for
any federal excise taxes imposed by Sections 4941-4945 of the Internal Revenue
Code of 1986.

Common «r interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board which authorizes, approves or ratifies such contract or
transaction. -

4.12 Executive Committee. The Board may have an executive committee consisting of such
Directors and Officers as may be nominated and approved by the Board (“Executive
Committee”). The provisions of these bylaws governing meetings, action without meetings,
notice, quorum, antl voting requirements of the Boand shali apply to the Executive Commuittee
and Its members except es otherwise expmssly set ferth in these Bylaws. The Executive
Committee may act far the Board as it detormines necessary er apprapriate betwecn meetmgs
of the Board, providing that the Executive Commitiee may nut (a) cantravene an action of the
Board; (b) elect, appoint orremove Directors or fill vacancies en the Board or any of its
committees; (c) adopt, amend or repeal the Articles or these Bylaws; or (d) take any other
action not permitted by the Act.

4.13 Other Committees. The Board may create one or more committees. Members of these
committees need not be members of the Board, but at least one Diretor shall serve on each
such committee. These committees shall have no power to act on behalf of|, or to exercise the
authority of the Board, but may make recommendations to the Board.

5. OFFICERS.

5.1 Number. The officers of the Corporation shall consist of a President, Vice President,
Secretary, Treasurer, and such other officers and assistant officers who are elected or
appointed by the Board (“Officer(s)”). Each Officer shall be elected by the Board. The same
individual may simultaneously hold more than one office.

5.2 Election and Term of Office. The Officers of the Corporation shall be elecied annually
at the smmual meeting of thy Boarti. If the electien of Officers shall not bie held at sueh
meating, such electipn shall be held as soon as piacticable therenffer. Eagh Offiser shnll hald
office until a sucoesser shall have been duly electet! and shall have qualified, until such
Officer’s death, or until such officer shall resign or shall have been removed in the manner
hereinafter provided.

5
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5.3 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualifieation ar otherwise, may be filled by the Board for tha unexpired partion of the term.

5.4 President. The President shall be the principal executive officer of the Corporation and,
subject to the control aof the Baard, shall in general supervise and control all of the business
and affairs of the Corporation. In general, the President shall perform such other duties
usually performed by a President of a Corporation and such other duties as are from time to
time assigned to the President by the Board. The President may sign any agreements, _
documents, or other instruments cn behalf of the Corporation unless such authority has been
expressly reserved 1o a different officer. -

5.5 Vice President. In the absence of the President or in the event of the President’s death,
inability or refusal to act, the Vice President shall perform the duties of the President and,
when so acting, shaH have all the powers of and be subject to all the restrictions upan the
President and shall perform such other duties as from time to time may be assigned to the
Vice President by the President or by the Board.

5.6 Secretary. The Secretary shall prepare or cause to be prepared minutes of meetings of
the Board and autlienticate or cduse to be authenticated records of the Corporation. The
Secretary shall keep or cause to be kept, at the principal office or such other place as the
Board mny mder, a boek of mirtun:s.of all meetings of the Board. The Sacretary alsa shall
have such other powors and perform such ether duties as may be presetibed by the Boerd.

5.7 Treasurer. The Treasurer shall be the chief financial officer of the Corparation and shall
keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation. The
Treasurer shall deposit, or cause to be deposited, all money and other valuables in the name
and to the credit of the Corporation with such depositories as may be desigmated by the Board,
shall disburse or cause to be disbursed funds of the Corporation as may be oedered by the
Board, and shall hsve such other powers and porform such vther duties as may be pmscribed
by the Board.

6. MISCELLANEOUS.

6.1 Books and Records. At its registered office, principal place of business or other location
designated by the Board, the Corporation shall keep: (a) correct and complete books and
records of account; (b) minutes of the proceedings of its Members and Board; and (c) a record
of the names and addresses of all Members.

6.2 Amendment of Bylaws. These Bylaws may be ameinded, restated er repealed by the
votb of a majority of the Member; present at a duly called meeting or by a majority vote of
the Members vating by mail ballot in the event the Board has caused meit batlats to e
utilized, pravided that a description ef the proposed amendment or repeal was included in the
notice of the meeting sent to each Member in accordance with Section 3.5 above.

6
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6.3 Severability. A determination that any provision of these Bylaws is for any reason
inapplicable, invalld, illegal or otherwise ineffective shall not affect or invalirlate any other
provision of these Bylaws.
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CERTIFICATE OF ADOPTION

The undersigned President and Secretary of Northside Sugarbeet Growers
Association, Inc., an Idaho nonprofit corporation, do hereby certify that the foregoing Bylaws
of Northside Sugarbeet Growers Association, Inc. were adopted by the Members in
accordance with the Idaho Nonprofit Corporation Act on the 7th day of December, 2011.

NORTHSIDE SUGARBEET GROWERS ASSOCIATION, INC.

e,
e,

B

.

Y.
President

By: % ﬂ/“—‘//’vgy

Secretary
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SNAKE RIVER SUGAR COMPANY

The following Third Amended and Restated Articles of
Incorporation (“Articles of Incorporation™) of Snake River Sugar
Company, an Oregoni Cooperative Corporation (the *“Cooperative”),
supersedes the existing Artictes of Ineorparation eud ail amendinents
thereto ami restatereents therenf.,

ARTICLEI
NAME

The name of this Cooperative is Snake River Sugar Company.

ARTICLE Il
DURATION

The duration of this Cooperative is perpetual.

ARTICLE III
SE WER

Section 1. Purposes. The purposes of this Cooperative shall be:

(a) To receive, handle, manufacture, process, and market the sugar
beets and other agricultural products of its members; to purchase, handle,
and distribute agricultaral supplies and equipment to its members; und to
perform any and all related services for its members. For these purposes,
this Cooperative shali bu operated on p nonpmfit, cooperative basis for
the mutunl benefit of ifs memhers.

(b) To transact busincss of the types and in the manner described in
Section 1(a) above with or for non-members, on either a profit or
nonprofit, cooperative basis.

(c) To engage in any other lawful business activity approved by the
Cooperative's Board of Directors, on oither a profit or nonprofit,
cooperative basg.

ction2. Powers. This Cooperative shall have all the powers,
privileges and rights conferred on cooperative corperations by the laws
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ARY’S CERTIFICATE

The undersigned Secretary of the Snake River Sugar Company,

an Oregon cooperative corporation, does hereby certify that the
foregoing Third Amended Bylaws of Snake River Sugar Company were L
adopted by the cooperative in accordance with Oregon Cooperative Law -

on the 7" day of Jamuary, 2010.
SNAKE RIVER SUGAR COMPANY :
By . %/( :_75
U¥6hn C. McCreedy, Secretary
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Response re Snake River Sugar Company AOR

b Renaud, Mark

" to:

" 'arothstein@fec.gov', ‘jwaldstreicher@fec.gov'
06/25/2012 03:58 PM
Cec:
"Baran, Jan"
Hide Details
From: "Renaud, Mark" <MRenaud@wileyrein.com>
To: "arothstein@fec.gov'" <arothstein@fec.gov>, "jwaldstreicher@fec.gov"
<jwaldstreicher@fec.gov>,
Cc: "Baran, Jan" <JBaran@wileyrein.com>
History: This message has been forwarded.

Ms. Rothstein and Ms. Waldstreicher,

With respect to the Advisory Opinion Request from the Snake River Sugar Company (the
"Cooperative"), we provide the following answers to your follow-up questions:

The Grower Associations are corporations without capital stock.

The Associations solicit members in cooperation with the Cooperative by targeting growers in the
relevant Agricultural Districts. Association members acknowledge their membership by, among other
things, paying dues. '

The Associations make theit bylaws available to their members upon request.

The Associations acknowledge memberships by issuing notices of meetings to the members of the
Association.

The members of the Associations voluntarily pay dues of a predetermined amount.

The members of the Associations pay dues ratably as payments for sugarbeets delivered are issued from
the Cooperative to the Cooperative’s members.

Each agreement between a grower and the Cooperative authorizes the Cooperative to deduct

Assoeiation charges fram the grower's payment accoeding to the pertinent Association doexment (with
dues rate) on file with the Cooperative.

Thanks

Mark

file://C:\Users\arothstein\AppData\Local\Temp\notesFCBCEE\~web5777.htm 6/29/2012
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D. Mark Renaud
‘\ Attorney At Law
el ‘, Wiley Rein LLF

1776 K Street N\W

Washiagton, DC 20006

Tel: 202.7197405 | Fax: 202.719.7049
Emaik mrenand@wileyrein.com

www, wileyrein.com

NOTICE: This message (including any attachments) from Wiley Rein LLP may constitute an attorney-
client communication and may contain information that is PRIVILEGED and CONFIDENTIAL and/or
ATTORNEY WORK PRODUCT. If you are not an intended recipient, you are hereby notified that any
dissemination of this message is strictly prohibited. If yeu have received this message in error, please do
not read, copy or forward this message. Please permanently delete all copies and any attachments and
notify the sender immediately by sending an e-mail to Information@wileyrein.com. As past of aur
environmental efforts, the firm is WILEY GREEN(™), Please consider the environment before printing -
this email.
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