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AMENDMENT TO ARTICLES OF INCORPORATION ORMAZY 7 WeLTY

MADISON COUNTY. I0WA
alo®

| : WINTERSET, IOWA .0 7t
. | T
T ’ : - m

BE IT REMEMBERED that at a special meeting ot""'t;h;ej stockh_olders@ Farmers .

qTv

- - Cooperative Association, Winterset, lowa, held at Winter#et,fl?wa, _Jn.the lsrgday of July,
1974, pursuant its Articlés of Incorporation and Bylaws, and after diu)e and tjmely notice,
including notice of the proposéd amended and substituted articles 6f incorporation, as sub-
mitted herewith, and at which meeting the requisite number of members were represented o

The aménded and substituted articles of incorporation submitted herewith were adopted by

thg members of this association as hereinafter set forth:
Total number of members entitled to vote was éQ,{_

N . Total number of members -present at meeting
or represented by mailed ballot and having

! | ' ~ voting privileges was J6Y

Total number of members voting "YES" was 153

P ' Total number of members voting “NO"was  _ s/

: These ér‘ticles correctly se£ forth provisions of the Articles of Incorporation as thereby
amended and substituted, they have been duly adopted as required by law, and they supersede

~ the Brig inal Articles of Incorporation and all amendments thereto.,

a/k/aN B. Hollingsworth

red Gibson ecretary
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. STATE OF I0WA
sS:.
COUNTY OF MADISON
On the day of , 1974, before' me, a »Notary Public in and for

4.-

the State of lowa, personally appearedf Bernard Hollingsworth and Fred Gibson, to me
personally known, who being by me dily sworn, did say that they are the Pres:dent and
Secretary respectively of said corporation; that the above and foregoing instrument was
signed on behalf of said corporation; that they executed the foregoing instrument and that
the same states the action taken by the members of said corporation after due and timely
notice as provided by the Articles of Incorporation of said association, its Bylaws and the
laws of the State of lowa; and that said amended and substituted articles of incorporation
carried by more than seventy~five per cent (75%) of all votes cast, at least twenty-f ive
per cent (25%) of all members having voted thereon,

et ML ,
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AMENDED AND SUBSTITUTED

ARTICLES OF INCORPORATION
OF |
FARMERS COOPERATIVE ASSOCIATION o ~
, WINTERSET, IOWA

P . To The Secretary c;f the State of lowa:
! | ~ Pursuant to the provisions of Chapter 499, Code of lowa, as amended ., the
| undersigned Cooperative Association adopts the following aingnded and substituted Atrticles
of Incorporation, hereby revoking its Articles of Incorporation and Amendments thereto
heretofore filed: |
ARTICLE |
NAME

The.name of this corporation is Farmers Cooperative Association. The address

/?/ - of its principal office is Winterset, lowa.
: ARTICLE I

OBJECTIVES

The objectives and purposes of this association shall be buying, selling and handling
of grain, coal, lumber, petroleum products, livest’ock, implemehts, and all other farm products
and supplies; also, the operationvof flour and feed mills and the purchase and sale of products
thereof; also, to grade, blend, preserve, process, store, warehouse , market, sell or handle

any agricultural products, also to act in the capacity of a general commission house to purchase

erect, operate, maintain and control warehouses , elevators , mills and buildings of every

description and to acquire, retain, sell, convey, lease, mortgage, encumber and improve such

real estate, buildings and personal property as the business of the company may require or as
. - may be convenient for its operations, also to prepare and publish such statements, bulletins,
or periodicals as it may desire; and to do all other acts, not contrary to the statutes of the State,

as shall be convenient or necessary to the proper carrying out of the purposes herein stated,
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secretary and all releases of mortgages, liens, judgments or other claims that are required

ARTICLE 11!
- POWERS

Except as expressly limited in these articles, this association shall have power

to do anything permitted by the Statutes of the State of lowa as they relate to co-operative
~-associations, and particularly those powers enumerated in Chapter 499, Code of lowa, as

' ‘v amended .

ARTIC!..E v
DURA'f'ION
The duration of this ;:orporation shall be perpetual.
~ ARTICLEV |
DIRECTORS

1, The affairs of the corporation shall be conducted by a hoard of nine directors

to be elected by the stockholders from their own number each year at the annual business

meeting as hereinafter provided for,

2, Upon the expiration of the ternfs of the directors so elected, their succes#ors
shall be elected for terms of three yeai’s, so that three directors shall be elected fn each year,
Dlréctors-shall hold office until the successors shall have been elected and qualified and
entefedupbn the discharge of their duties .

3. Every director must at all times be and remain a Class A member and the office
of any ceasing to be such shall forthwith become vacant. | |

4, The directors shall annually from their own number elect a president, vice= |
president, secretary, and treasurer, The office of secretary and treasurer méy be combined;,
and the incumbent known as secretary-treasurer'. ‘

5. All conveyances of real property made by thé c.orporatlon shall be executed

;
¢ t

by the president (or in his absence or disability by the vice=president) and countersigned by the

by law to be made of record may be executed by the president, vice-president or secretary of //
: , -

the corporation,
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ARTICLE VI
'MEMBERSHIP

1. Only farm operators who are engaged in the production of farm products, or who
consume or use supplies handled or services rendered by this assoclation and landlords who
receive a share of agricultural products as rent, shall be eligible to own and hold Class A

common stock in this corporation.

-

2. All other patrons of this company who desire to obtain the benefits of the company
(except the right to vote and the right to hold ofﬁce) shall be required to own or acquire one
vshare of Class B non-voting common' stock.

3. Any eligible farmer or producer as defined in ‘Paragraph 1 hereof may become a
member of this association upon acceptance by the Board of Directors of an application for
~ one share of Class A common stock made' by him to the Board and upon issuance to him of a
share of Class A c;mmon stock in this association, provided, that such an eligible famer
or producer whose subscription for such Class A stock has been accepted by the Board of
Directors and who has made payment on a subscription and has given a note for the balance,
écceptahle to the Board of Directors, may be accorded ali 6f the privileges of members except
the right to hold office and, except those rights and privileges reserved to the holders of any
class of preferred stock. |

4., Any consumer of the supplies handled or services rendered by this association,
who is not a farmer ot producer as defined in Paragraph 1 hereof , may become a member of |
this association, entitled to the privileges of Class B common stockholders, ﬁpon acceptance
by ,the Board of Directdrs of his application for membership, and upon the issuance to -him of
a share of the Class B common stock in this association, provided, that such a consumer
whose application for membership has been accepted by the Board of Directors and who has
made payment on the purchase price of a share of the Class B common stock of the company,

~ and has given a note for the balance, acceptable to the Board of Directors, may be accorded

all of the privileges of a Class B common stockholder,
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5. The directors may expell any member if he has attempted to trarlsfer his
common stock in violation of these articles, dr if he has willfully violated any artlcle or
bylaw which provides for such penalty.

6. Ifa common stockholder or member dies, or becomes ineligible, or is
expelled his stock or membership shall forthwith be canceled. In cases of expulsion the
association shall pay him its value as shown by the books on the date of cancellalion, but
not more than its original issuing price, within sixty days thereafter, In cases of death or
ine_llglblllty, It shall pay such value to him or ‘hls personal represehtatlve wlthln two years
l'.hereafter, without interest.

7. In the event that a member se:eks to withdraw voluntarily and the board accepts
said withdrawal, the associatltlm shall pay said member tlle value of his common stock, but not )
more than its issuance price, within two years thereafter withdut interest,

8. The death, expulsion, or withdrawal of a member shall not impair his contracts,
debts or obligatiohs to the association, - |

ARTlC LE Vi
DISTRIBUTION OF EARNINGS AND SAVINGS

1., The directors shall annually dispose of the'earning's ol’ the associalion irl excess
of its operating expenses as follows: |
A . Provide a reasorlable reserve for depreciation, obsolescence, bad debts,
or corilingent losses or e>.<penses'. |
B. At least ten per cent (10%) of _tlle rdmaining earnings must be added to
- surplus until surplus equals thirty per cent (30%) of the tdtal of all capital
paid in as capital stock of all classes, plus all unpaid patronage dividends,
plus certlflcates ol interest payable upon liquidation, or one thousand dollars
($1,000,00), whichever is greater, No additions shall be made to §urplus
whenever it exceeds fifty per cent (50%) of such total;, of $1,000.00,
whichever is greater,
C". THat no less than 1% nor more than 5% of such eamings in excess of reserves

may be placed in an educational fund, to be used as the directors deem suitable

for teaching or promoting cooperation, 368 469 |
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D. After the foregoing, to pay fixed dividends on stock or membershi.p, if any, .

E. Notwithstanding the:Artic les of Incorporatioh of this associati;m now in : k
effect, for each taxable year of the association beginning after Decembgr 31,
1962, all remaining net eamings shall be allocated to the account of each

member, including subscribers described herein ratably in proportion to the

business he had.done with the association during such year. The directors’
shall determine, or the Articles of Incorporation or bylaws of the association
may specify, the percentage or the amount of said allocation that currently
shall be paid in cash, provided that so long as there are unpaid deferred
patronage dividends for prior years the amount cﬁrrently payable in cash
_shaIAl notv exceed twenty per cent of said allocation. All said remaining
“allocation not so paid in cash shall be transferred to a revolving fund and
credited to said members and subscribers « Such credits in the revolving

fund are herein referred to as deferred patronage dividends.

| ARTICLE V1Nl
T | USE OF REVOLVING FUND

1. The directors may use the revolving fund to pay the obligations, or add to the
-;capital of the association, or to retire any preferred stock outstanding, or to retire any
cettificates of interest or certificates of indebtedness outstanding. In such event, the
deferred patronage dividends credited tome‘mbers in the revolving fund shall constitute a
charge on the revolving fund and future additioﬁs thereto, and on the corporate assets,
subordinate to creditors, preferred stockholders, hoiders of certificates of interest and
holders of certificates of indebtedness thén or thereafter existing . | o i

2, The deferred patronage dividends for any year shall have priority over those

for any subsequent year, except the directors may, at their discrition, pay deferred |
patronage dividends of deceased members and members who become ineligible without
reference to the order of priority herein prescribed,

¢
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~ stockholders in proportion to the amount in par value of preferred stock held by each.

.credits issued shall not mature until the dissolution or liquidation of this association, but

e e Sl
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3. The directors may issue credits toward the purchase of preferred stock, - S
certificates of interest and certificates of indebtedness from the deferred patronage dividends .
credited as provided in Section 1 (E), Article VI, which credits or certificates may be

transferable or nontransferable as detemined by the Board of Directors; provided that such

shall be callable by this association at any time.
4 The order of priority of tetirement of preferred stock, certificates of interest,
and certificates of indebtedness shall be a matter for the uncontrolled discretion of the o ,
Board of Directors of this association,
| ARTICLE IX
DISTRIBUTION IN LIQUIDATION

On dissolution, 6r liquidation, the assets of the aésocl;tlon shall first pa3; thé
liquidation éxpe'nses » next the obligations other than patronage dividends or certificates
issued therefor; and the remainder shall be distributed in the following priority,

1, The holders of preferred stock shall then be entitled to be paid in full the
pat value of their shares , together with any dividends accrued thereon. If the fund is

%
insufficient to pay the preferred stockholders in full, it shall be prorated to said breferre&

2. Next, the holders of patronage dividehds . or certificates issued therefor, / _— /
certificates or interest and certificates of indebtedness; shall be paid in full for the par |
value of their certificates together with all unpaid intérest which has accrued on such
certificates, if any. If the fund'is insufficient to pay the certificates in full and interest
accrued thereon, it shall be prorated to the holders of said cettificates in propottion to the
amount of the certificates held by each stockholder, |

' 3; Next, any revolving fund deduc-tions and deferred patronage dividends or e | ¥
certificates and credits issued therefor shall be paid, If the fund is insuff!ciént to pay all
such deductions deferred patronage dividends gnd or certificates and credits ‘issued therefor,

B AN

it shall be prqs"ated regardless of the priorities specified in these articl'es.'.-' o
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4, Any remainlng assets shall be distnbuted among the holders of Class A and
"‘CIass B common stock ratably until the full payment of the par value of said Class A and
Class B common stockholders, without priority as to either class of stock.
5. If there be any remaining assets, they shall be distributed among the Class A
and Class B stockholders at the date of dissolution or liquidation in proportion to the
~ patronage dividends credited to their respective accounts during tﬁe five (5) fiscal years
~preceding the year of dissolution or liquidation, and if there be no such interest rémaining
unpaid, then in proportion to the value of business that each member has transacted with this
A assbciatjon during the five (5) fiécal years preceding the year of dissolution or liquidation,

ARTICLE X
CAPITAL STOCK

The authorized capital stock of this corporation shall be $800,000,00 divided

into classes and number of shares as follows:

Class of Shares Number , Par Value
Preferred 400,000 shares $ 1.00
Common
‘;'?‘ ' Class A .' 600 shares . $500.00
Class B , 200 shares $500.'.00

The issuance, rights, limitations, conditions and restrictions pertaining to the stock
of this association shall be aiike as to all stock of the same class and shall be as follows:

1. All sharés of stock will be evidenced by stock certificates and will be issued as
the Board of Directors, from time to time, determines, but for not less than par value nor until
fully paid; and the Secretary of this association shall keep a stock register showing the owner-
ship of all outstanding shares of stock, and the address of each stockholder as each stockholder

. -shall have provided,

L o 37
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2. No member shall hold more than one share of common stock nor be entitled to

" more than one vote at any stockholder's me,éting .. Neither Class A nor Class B common

stock shall be transferable, and this corporation may require surrender of the cettificate

prior to ;iayment or refund in the event of cancellation of his membership.

3. Class A common stock shall be issued only to agricultufal producers eligible
for membership as defined in Article VI Section 1 hereof . In the event a Class A common
stockholder ceases to be an agricuitural préduce'i' as hereinafter defined , his Class A common
stock shall be cancelled, and if he is still a patron of the corporation he shall be issued a share
of Class B common stock in lieu thereof -

4, In the event that a mémber becohes ineligible or is expelled as provided in
Atticle V1 Section 6, hereof; no notice need be given said member; and the sﬁare of Class
A or Class B common stock shall be cancelled on the books of ‘the éorporation and shall
retum to the status of authorized but unissued shares,

5. Only holders of Class A commori stock shall be entitled to vote. Cla;shs B
common stock shall have no voting rights.

6. No fixed dividends sh_all be paid on either Class A or Class B common stock,

- and such Class A or Class B common stockholders shall participate in the eamings of the

corporation only by allocation of patronage élividends as prov_ided inArticle VII (1) (E)
hereof . | | |

7 . Preferred stock shall have no voting rights nor shall said shares have %ny fixed
dividend. No dividend on preferred stock may be paid in any fiscal year of this association
‘until t’de Board of Directors shall have declared and provided for a payment of dividend prior

to the close of the fiscal year on whose eamings thg dividend is to be based . In any event

" no dividend on preferred stock in this association shall ex»ceed'four per cent (4%) per annum

of the par value of the preferred stock outstanding, payable to its holders of record, as

~ determined by the Board of Dlrectofs . Such dividends, if any, shall not be cumulative,

Al preferred stock shall be redeemable, in whole or in part, as the directors may determine

YT RNR
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at any time, at par, plus any declared but unpaid dividends, on call of the directors, notice
of which shall be mailed to the record holders of such shares at their addresses shown on

~ the stock register of this corporation; and after such notice, no further dividends may be

/ declared thereon. Thirty (30) days after such notice, such stock shall be cancelled on the

- books of this corporation; Preferred stock shall not participate in the corporate eamings
except for the dividends herein specified . Preferred stock held by non=members shall not
“ eééeed fn amount that held by members,

8. Preferred stock shall be issued in such amounts and at such times as the
directors may determine, Preferred stock shall have no voting rights; nor shall said shares
bear any dividend, Preferred stock may be issued to discharge obligations incurred in pur-
chases and as provided in Section 499,25, Code of lowa, as amended. |

9. Preferred Stock of'this' corporation may be redeemed in whole or in hart,
eiiher in order of issue by years or numerically; pro-rata; or anycombihation of methods to
be'd_e_termined by the directors, fair to all stockholders, Such shares may be reissued or
retired at the discretion of the directors, but unless specified to the contrary, such shares
shall be deemed to return to the statustof authorized but unissued shares,

10. Upon cancellation of any shares of stock, this corporation shall establish an
account for payment of the amount due the stockholders and. issue drafts thereon mailed by
ordinary U, S . mail to the address on the stock register of this corporation, If any such draft
is returned or not cashed within two (2) years‘ of its daté, the funds represented thereby become
the property of this corporation.

11. Stockholders of this corporation shall have the sole responsibility of advising

the secretary of any change in their address.
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. ARTICLE XI
| _' | | | SEAL

This corporation shall have no corporate sg;al‘.

.

| " Dated this ..day of

s 1974 [}

a/k/a N.B. Hollingsworth

| - | ré%ﬁg/ﬁéﬁmmw
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. STATE OF IOWA
Co SS:
COUNTY OF MADISON

, 1974, before me, a Notary Public in and for
ernard Hollingsworth and Fred Gibson, to me personally
id say that they are the President and Secretary res-

| - On the day of
; the State of lowa, personally ap
! .~ known, who beind by me duly swom,

pectively of said corporation; that the above and foregoing instrument was signed on behalf of
said corporation; that they executed the foregoing instrument and that the same states the action
taken by the members of said corporation after due and timely notice as provided by the Articles
of Incorporation of said association, its Bylaws and the laws of the State of lowa; and that

said amended and substituted articles of incorporation carried by more than seventy=five per

cent (75%) of all votes cast, at least twenty=five per cent (25%) of all members having voted
thereon,

A

,
g

Vd

OFFICE OF THE SECRETARY OF STATE

: . Iow
J; , This instrgnt recorded in Book. A ‘3 " Paz ‘3 ................

. . . s

Expires..... 1555, W U , Gert. No.....L2.L.€. 0 A s R )

Filed By.. X" wc‘? ALYy ... éw ........ bt bt... T
Filing Fee.. 7 &f :QGReeordng Fee ‘ Jﬁ- ;‘5")“"“"‘"’7""“"&““" of State
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