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STATE OF MISSOURI

ROY D. BLUNT, Secretary of State

CORPORATION DIVISION

S Missou Ry, T

Certificate of Amendment

WHEREAS,

a corporation organized under The General and Business Corporation Law has delivered to me a Certificate of
Amendment of its Articles of Incorporation and has in all respects complied with the requirements of law governing

1e amendment of Articles of Incorporation under The General and Business Corporation Law.

NOW, THEREFORE, [, ROY D. BLUNT, Secretary of State of the State of Missouri, do hereby certify that I have
filed said Certificate of Amendment as provided by law. and that the Articles of Incorporation of said corporation are

amended in accordance therewith.

INTESTIMONY WHEREOF, [ hereunto set my hand and affix

the GREAT SEAL of the State of Missouri. Done at the City of

Jefferson, this __15ep day of _pecember——— -

19 gz .

/2?25.,%%—

Secretary of State

Corp. #20 (3-87) %m_og_—
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AMENDMENT OF ARTICLES OF INCORPORATION

RASKAS ACQUISITION SUBSIDIARY, INC.

figp
! @(’ﬂ
Pursuant to the provisions of The General and Busines@gw g

Corporation Law of Missouri, the undersigned Corporationéﬁ%@lLJﬂﬁﬁf

certifies the following:

1. The name of the Corporation is RASKAS ACQUIS
SUBSIDIARY, INC. (Corporation # 307875). The name
under which the Corporation was originally organized
was RASKAS ACQUISITION SUBSIDIARY, INC.

2. An Amendment to the Corporation's Articles of
Incorporation was adopted by the shareholders on
December 10, 1987.

3. Article One is amended to read as follows:

ARTICLE ONE
The name of the Corporation is: Nauvoo Cheese
Company .
4. Article Eight is hereby deleted and the following is

added in lieu thereof to read as follows:

ARTICLE EIGHT

). Definitions. When used in this
Article Eight the following terms shall have
the meaning hereinafter ascribed to them:

(1) Affiliate means any existing
or subsequently created corporation at
least the majority of whose securities
having voting power for the election of
directors are owned by the Corporation
or any existing or subsequently created
corporation which at any time may own
the majority of the Corporation's
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securities having voting power for the
election of directors.

(2) Agreement with the Former
Shareholders means certain agreements
dated February 22, 1978 between LS and R
Properties, Inc., Pioneer Equipment Co.
and Raskas Dairy., Inc. and certain
former shareholders of such corporations
relative to the purchase by such
corporations of the shares of stock of
such corporations owned by the Former
Shareholders (such agreements being
collectively referred to as the
"Agreement with the Former
Shareholders").

(3) Buy/Sell Agreement means any
agreement in effect among the
Corporation and its sharehclders
relative to restrictions on disposition
of, and the Corporation's obligation to
purchase, the Corporation's Stock.

(4) Former Shareholders means
certain former shareholders of the
corporations designated in the preceding
paragraph (2) whose shares of stock were
sold pursuant to the Agreement with the
Former Shareholders.

(5) Subsidiary means any existing
or subsequently created corporation at
least the majority of whose securities
having voting power for the election of
directors are at the time in question
owned by the Corporation and/or one or
more of the Corporation's other
Subsidiaries.

B. Director Unanimity Requirement. So
long as there has been no foreclosure under a
certain collateral pledge agreement entered
into by Raskas Dairy, Inc. (and certain
Affiliates) dated February 22, 1978 with the
Former Shareholders, (i) the presence of all
directors at any meeting of directors shall
constitute a quorum of the Beoard of
Directors, and (ii) none of the following
corporate actions shall be authorized by the
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Board of Directors without the unanimous
affirmative vote or written consent of all
directors:

(a) The issuance of any capital
stock or other securities of the
Corporation, or the granting of any
options, rights or warrants to purchase
any class of stock or other securities
of the Corporation, other than as may be
required by the Agreement with the
Former Shareholders;:

(b) Any declaration or payment of
any dividend with respect to any class
of securities of the Corporation, or the
authorization or making of any other
distribution with respect to any
security of the Corporation or the
purchase, acgquisition, redemption or
retirement of (or the making of any
commitment to purchase, acquire, redeem
or retire) any security of the
Corporation (other than in accordance
with the Buy/Sell Agreement or the
Agreement with the Former Shareholders):;

(c) The entering into, amending,
modifying, renewing or waiving of any or
all of the provisions of, cor the
terminating or changing of, any
agreements with regard to the
Corporation: (i) in which any officer or
director of the Corporation is directly
or indirectly interested; or (ii) to
which any such person {(or any affiliate
or immediate family member of such
person) 1s a party;

(d) The employment and dismissal,
or the establishment or change in the
compensation, benefits or expense
allowance of, any director or officer of
the Corporation;

(e) The entering into of any
agreement providing for, or the
consummation of, the purchase or other
acquisition by the Corporation of the
securities or obligations (including
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without limitation, capital stock,
bonds, notes, warrants and debentures)
of any person, firm, corporation or
other entity involving an expenditure by
the Corporation in excess of Ten
Thousand Dollars ($10.,000.00) per
transaction, except in the ordinary
course of business;

(£) The entering into of any
agreement providing for, the
recommendation to the shareholders of,
or the consummation of, a merger,
consolidation, dissolution or
liquidation involving the Corporation;

(g) The consummation of any
recapitalization or reclassification of
the shares of any class of securities of
the Corporation, or the transfer by the
Corporation of any shares of stock or
other securities owned by the
Corporation:;

(h) The filing by the Corporation
of a petition under any chapter of the
Federal Bankruptcy Act or any other
insolvency law of the United States, or
of any state, or the commencement by the
Corporation of any other proceeding for
the relief of debtors; the making of a
compromise with, or an assignment for
the benefit of, the creditors of the
Corporation; or the appointment of a
trustee, receiver or custodian over a
substantial part of the assets of the
Corporation:

(1) The adoption or amendment of
any plan for corporate charitable
contributions;

(3j) The guarantee, endorsement or
contingent agreement to purchase or
otherwise become contingently liable
upon the obligation of any other person,
firm, corporation or other entity in the
aggregate amount in excess of One
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Thousand Dollars ($1,000.00), except by
the endorsement of negotiable
instruments for deposit or collection in
the ordinary course of business;

(k) The creation, alteration or
termination of any pension or profit
sharing plan, stock purchase plan,
medical expense reimbursement plan or
similar plan covering, in whole or in
part, any director or officer (or their
relatives) of the Corporation or the
termination of the employment
arrangement of any officer of the
Corporation;

(1) The voting (directly or by
proxy) of any shares of stock owned by
any Subsidiary of the Corporation;

(m) The election or removal of any
officer of the Corporation;

(n) The adoption of, and any
change in, the fiscal year of the
Corporation; and
(o) The grant of authority for,
exercise of any voting rights with
respect to, or taking of any actions
listed in items (a) through (n) above
with regard to any Subsidiary.
Of the 1000 shares outstanding, 1000 of such shares
were entitled to vote on such amendment.
The number of outstanding shares of any class

entitled to vote thereon as a class were as follows:

CLASS NO. OF OUTSTANDING SHARES

Common 1000
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6. The number of shares voted for and against the

amendment was as follows:

CLASS NO. VOTED FOR NO. VOTED AGAINST
Common 1000 -0-
7. This amendment does not change the number or value of

any shares nor provide for the exchange, reclassi-
fication or cancellation of any shares nor a reduction

of the number of authorized shares.

IN WITNESS WHEREOF, the undersigned, Heschel J. Raskas,
Chairman of the Board, and Stanley I. Raskas, Secretary, have
executed this instrument and affixed the corporate seal hereto

and attested said seal on the 10th day of December, 1987.

RASKAS ACQUISITION SUBSIDIARY, INC.

Lo g0l

Heschel J. ﬁéskas, Chairman of the

Board
[SEAL]
Stanley %Q'Raskas, Secretary
STATE OF MISSOURI )
) SS
COUNTY OF ST. LOUIS)
I, Moy e hon e , a Notary Public, do hereby

certify that on 'this /o 7% day of December, 1987, personally
appeared before me Heschel J. Raskas, who, being by me first
sworn, declared that he is the Chairman of the Board of RASKAS
ACQUISITION SUBSIDIARY, INC., that he signed the foregoing
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document as Chairman of the Board of the Corporation, and that

the statements therein contained are true.
SO

Notary Publ¥c

My Commission Expires:
MARY

KERCHNER
NOTARY PUBLIC OF MISSOUR

v

0801R:dme
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