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ASSOCIATED MILK PRODUCERS, INC1T9% it
o VEERS, INCH ORI onet 7

CERTIFICATE OF AMENDMENT

We, Wayne Bok, First Vice President, and Neal Bjornson, Assistant Secretary, of the above-
named corporation, a cooperative marketing association organized and existing under the laws of the
State of Kansas (the “Association’), do hereby certify as follows:

1. That at a meeting of the Board of Directors of the Association, the Board adopted a
resoltion amending and restating the Articles of Incorporation of the Association to
read as-attached hereto as Exhibit A, and declaring the advisability of such amendment

and restateinent.
. w2 That pursuant to the resolution and in accordance with the Bylaws of the Association
2 e and the laws of the State of Kansas, the Board of Directors called a meeting of
o b members. and voting delegates for consideration of the proposed amendment and
CEL ww ‘Testatement, and thereafter, pursuant to notice and in accordance with the statutes of
Sl - & the State of Kansas, the members and delegates convened and considered the
B ff = é proposed amendment and restatement.
: e
= EC; 3. That:at the meeting, a majority of members (acting through their delegates) voted in
oo W favor of the proposed amendment and restatement.

4. That the amendment and restatement was duly adopted in accordance with the
provisions of K.S.A. §17-1608, as amended.

IN WITNESS WHEREOF, we have hereunto set our hands this %Mday of Dece v,
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December "‘1997

[SEAL]

My commission expires

R e Jss
COUNTY OF L

Before me, .a Notary Public in and for the aforesaid County and State, personally appemed
Neal Bjomson, -Assistant Secretary of the Association, who is known to me to be the sOn
‘who executed the foregomg Certificate and duly acknowledged execution of the same thi > day

of December; 1997.

[SEAL}

My commission expires ; [3? / S0/

+ Exhibit A - Ammdgd, ed Articles of Incorporation
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
NORTH CENTRAL AMPI, INC.

ARTICLE I
The name of the association shall be NORTH CENTRAL AMPI, INC.

o ARTICLE 11
The term for'which this association shall be perpetual.

ARTICLE III

Purpose
The association is formed for the following purposes: to engage in any
activity in connection with the marketing or selling of the agricultural products
of its members, or with the processing, storing, handling, shipping, or
utilization thereof, or the manufacturing or marketing of the by-products
thereof, or in connection with the manu?acturing selling, or supplying to its
members -and other patrons of machinery, equipment or supplies; or in the
pursuing of any activity permitted by the statutes under which the association
1s organized; or in‘the financing of the above enumerated activities; or in any

one or more of the activities specified herein.

ARTICLE FV

Powers - Limitations

Section 1. - Powers - This association shall have the following powe:

(a) To engage in any activity in connection with the marketing, seliiug,
processing, storing, handling or utilization of any agricultural products
produced or delivered to it by its members; or the manufacturing or marketing
of the by-products thereof, or in connection with the purchase, hiring, er use

by its membe other patrons of supplies or equipment; or in the pursuing of
an¥a€1§1v d by the statutes under which the assaciation is organized;
orin the

;;gcﬁ, any such activities; or in any one or more of the activities
section.

“without limitation -as to amount of corporate
-make advances to members,
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{d) Toactas-the afent or representative of any member or members in
€ ' : 4

any of the above-mentioned activities.

e} To purchase or otherwise acquire; and to hold, own, and exercise
all rights of ownership in, and to sell, transfer or pledge or guarantee the
payment of dividends or interest on, or the retirement or redemption of shares
of the capital stock or bonds, or to become a member, of any corporation or
association engaged in any related activity, or in the warehousing or handling
or marketing of:any of the products handled by the association.

‘ To establish reserves and to invest the funds thereof in physical
facilities, stock of subsidiary corporations or bonds or in such other property
as may be provided in the by-laws.

(g} Tobuy, hold, and exercise all privileges of ownership over such real
and personal -property as may be necessary or convenient for the conduct and
operation of any of the business of the association or incidental thereto.

(h) To issue debt and equity instruments to third parties, including,
without limitation, preferred equities.

(i) To do each and every thing necessary, suitable, or proper for the
accomplishment of any one of the purposes or the attainment of any one or
more of the subjects herein enumerated; or conducive to or expedient for the
interest or benefit of the association; and to contract accordingly, and in
addition to exercise and possess all powers, rights, and privileges necessary or
incidental to the purposes for which the association is organized or to the
activities in which it is engaged, and in addition, any other rights, powers and
privileges, granted by the laws of this state to ordinary corporations, except

such as are inconsistent with the express provisions of this act; and to do any
such thing anywhere.

Section 2. - Limitations - This association shall not market the products
of non-members in any amount the value of which exceeds the value of the
Fmducts marketed for members. It shall not purchase supplies and equi- ent
or persons who are neither members nor producers of agricultural prod- in
any amount the value of which exceeds fifty percent {S0%] of all its purc:

ARTICLE V

Liability of Directors

(a)  No director of this corporation shall be held personally liable to
this corporation or its members or equity holders for monetary damages for
breach of fiduciary duty as a director, provided that this provision shall not
eliminate or limit the liability of a director (i) for any breach of the director's
duty of loyalty to this co?oration or its members or equity holders, {ii) for acts

omissions not in good faith or which involve intentional misconduct or a

flaw, '(i.ni‘)- under the provislons of K.S.A. 17-6424 and any

o-_;;g;;.(iv ’ t or any transaction:from which the director derived
‘Denent.

ector for
amendment -

R LY L )
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adding this Article V to the Restated Articles of Incorporation of this
corporation. g ; o

~ {¢)  Any:-repeal or modification of this Article shall be prospective only
and shall not jejlfr.aifcct(any limitation on the personal liability of a
‘director of this corporation existing at the time of such repeal or modification.

ARTICLE V1

Place of Business

on shall have its principal place of business in the City of
Brown, State of Minnesota, or such other place within the
f Directors may designate; provided, however, the associa-
_, hranch offices at any place in Minnesota or any other State
where it may igaged in business.

ARTICLE VII

Registered Agent and Office

The post office address of its Registered office and agent is 515 South
‘Kansas:Avenue, Topeka, Shawnee County, Kansas 66603, and the name of its
‘Registered:Agent at'such address is CT Corporation.

ARTICLE VIII

Membership

This association shall not have any capital stock, but shall admit
applicants to membership upon such uniform conditions as may be prescribed
bi\; the board of directors of the association, or in its by-laws. This association
shall be operated on a cooperative, non-profit basis for the mutual benefi: of its
members as producers, and membership in the association shall be res: ted
to producers, who shall patronize the association. The voting rights e
members of the association shall be equal and no member shall hav e
than one vote. The property rights and interests of each member :. e
assaciation shall be unequal; and shall be determined and fixed in
proportion thal

¢ patronage of each member shall bear to the total patrona(éé
the association. New members admitted to membershi
hare in the property of the association in accordance wi
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