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October 26, 2011

BY HAND DELIVERY

Anthony Herman, Esq. -
General Counsel

Federal Electien Cammission
999 E Straect N.W.
Waskington, D.C. 20463

Re: Advisory Opinion Request
Dear Mr. Herman:

Pursuant to 2 U.S.C. § 437f, we seek an advisory opinion on behalf of the Virginia
Poultry Growers Cooperative, Inc. (“VPGC” or “Cooperative”). VPGC seeks to establish a
connected political action committee (“PAC”) and seeks guidance on the following issues
. discussed herein under the Federal Election Caspaign Act of 197 1, us amended (“Act”) and the
regulaitons promulgated thereunder.’

Factual Rackgrosind

VPGC is organized in the Commonwealth of Virginia as an agricultural cooperative
corporation under the provisions of the Virginia Agricultural Cooperative Association Act,
Chapter 3, Title 13.1 of the Code of Virginia (Articles of Organization, as amended, are enclosed
with this request). The Cooperative issues capital stock and currently has 154 members,
including corporations, partnerships, limited liability eompanies, and sole proprietorships.

VPGC is both a coopamtive and a membecship organization. Under 2 U.S.C. §
441b(b)(4)(c) 11 CFR § 114.7(a), membership organizations, cooperatives, or corporations
without capital stock, or separate segregated funds established by such persons may solicit
contributions to the fund from members and executive or administrative personnel, and their
families, of the organization, cooperative, or corporation without capital stock. Commission
regulations define a “membership organization” as a trade association, cooperative, or
corporation without capital stock that:

(i) Is composed af members, some or all of whoin are vested with tha
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power and authority to operate or administer the organization, pursuant to
the organization’s articles, bylaws, constitution or other format
organizutiarml darnments;

- (ii) Expressly states the qualifications and requirements for membership in
its articles, bylaws, comstitution or other formal organizational documents;

(iii) Makes its articles, bylaws, conatitutian, or other formal organizational
documents available to its members upon request;

(iv) Expressly solicits persons to become members;

(v) Expressly acknowledges the acceptance of membership, such as by
sending a membership card or including the member’s name on a
membership newsletter fAst; and.

(vi) Is not organized primarily for the purpose of influencing the nomination for

eleciinn, or election, of any indlvidual to Federal office.

11 CFR § 114.1(e)(1)(i)-(vi); xee also 11 CFR § 100.134(e)(1)-(6)..
As described below, VPGC meets the regulatory standard for a membership organization: |

(i) VPGC is composed of members who are vested with the power and authority to
operate or administer the organization, pursuant to the erganization’s Articles of Incorporation
and Bylaws. Each member must affirmatively consent to membership via a written notice of
consent, and upon so doing, shall be ¢ntitled to one vote regardiess of the number or shares or
amouut of the cammon capiml stock of the Cooperaiive owned by such member;

(ii) VPGC expressly staies the qualifications and requirements for marnbership in its
Articles of Organization and Bylaws. Bona fide producers af poultry products (whether such
producers are individuals, partnerships, limited liability companies, corporations or cooperatives)
who are located in the territory served by the Cooperative may become members by complying
with the following membership requirements: any producer eligible for membership, upon
execution and delivery of a grower, egg produttion or similar contract as required by the Board
of Directors; receipt of written notice of camsent; satisfaction of such additional membership
requirements as may be adepted by the Board of Directors from lime to time; and the acquisition
of ane share of Class A Cammnon Stotk of tie Coapenitive shull be deemed o lawﬁrr member

* entitled io vote.

(iii) VPGC makes its Articles of Organization and Bylaws available to members.upon
request,

(iv) When VPGC is in need of more growout production capacity, it will check its list of

. growers who have contacted it to see if any meet its production needs. A member of growout
management will visit the farm to determine if any upgrades are needed. The furm owner will
meet with the complex manager to discuss the VPGC program. If both parties are willing to
move forward, the complex manager will write a letter to the Board of Directors recommending
the farm for membership in the Cooperative. - The Beard of Directors will vate an the
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recommendation at its next meeting. If approved, the complex manager will let the farm owner
know that VPGC has approved its membership. If required, the complex manager will write a
formal letter to the farm ovmer letting thero know thut VPGC wili effen it a aantract. Tha
caatract is signed by the farm owner imnd VPGC President before flock plscement;

(v)  After the Board approves a grower for membership, the grower is issued a Subscription
Agreement and a Common Stock, Class A, stock certificate. This stock certificate represents its
membership share and its express acknowledgment of membership;

(vi)  VPGC is not orgamized primarily for the purpose. of mﬂuencmg the nomination for
election, or election, of any individual to Federal office. The primary purpose of the VPGC is to
grow and process turkeys and other purpnses permitted by the Virginia Apricultural Cooperatlve
Associutinn Act.

Proppsal

VPGC seeks to establish a separate segregated fund (“SSF”). Upon establishing the SSF,
the Cooperative intends to solicit funds for the SSF from its executive and administrative
personnel and their families and from its non-corporate members. VPGC pays its executive and
administrative personnel via a payroll system. It pays out contract grower pay to its members via
settlement payments. It intends to request that its executive and administrative personnel, and
upon rcceipt of their writtcn authorizations, deduct coctributions from the payroll of its exeeutive
and admlnisirative pemonncl. It intends tu request that they and its nmm-carporate membcrs
participate in the SSF, and intecds to deduct cantritnrtions from partieipating non-corporate
members upon their authorizations from the first settloment nf the year. VPGC also propases 10
solicit the executive and administrative personnel of its corporate members.

Questions Presented
1. Does VPGC meet the standard for a membership orgamization under FEC regulations?

As organizetd, VPGC believes it meets the standard for a membership organization under
the Act and Commission regulations. Although VPGC is a cooperative with capital stock, an
analyst for the Commissian’s Information Division expla1 ned that the “without oapltal stock”
prepositional phrase attaches only to a “corporation” and not also to a “cooperative” under 11
CFR § 114.1(e)(1)(i)-(vi). This analysis is cansistent with the analysis and conclusion used and
reached by the Commissian in FEC AO 1986-7, when the Commissian concluded that an
incorporated cooperative may establish a political committee and solicit its members and their
families, and from executive or administrative personnel and their families. Nevertheless, VEGC
requests that the Commission formally affinn or deny this conclusion.

2. May VPGC collect comributions from its non-corpofaie members by the solicitation and
puaymants metheds discussed herein and serve as a callecting agent for the SSF?
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The Commission has approved the establishment of a political committee by a
cooperative and the soliditation and payment of contributions of and by its members by
deduoting the contributioa from payments owed to its manbers and immediately transmitted to
its politieal cammittee. See eg., FEC AO 1986-7; FEC AO 2006-7. ln FEC AO 2006-7, the
Commission approved a solicitation and contribution proposal by a cooperative comparable to
what is proposed by VPGC. The Commission concluded that the cooperative could salicit its-
executive and administrative personnel, and its non-corporate members, including members who
were employees, for contributions to its SSF because they were affiliated with the SSF’s
connected organization. The Commission further concluded that the connected organization (the
cooperative) could serve as a collecting agent for the SSF.

3. May VPGC solicit and collect contribations from the executive and administrative personnel
of its corporate members?

In FEC AO 1986-7, the Commission also approved a proposed solicitation and
contribution program by an incorporated cooperative. However, the cooperative in that request
explicitly stated that it would not solicit its corporate shareholders. In FEC AO 2011-10, while
the Commission approved a solicitation and contribution plan advanced by an LLC with
corporate members, the LLC stated that its corporate members would not participate in the plan.
While a trade association may solicit the executive and administrative personnel and their
families of its corporate members under 11 CFR § 114.8, the regulations do not speak to the
speeific ability of a membarship organization, cooperative, or corporation without capital stock
to do so.

Conclusion

We thank the Commission for its attention to this request. Should you have any
questions, I can be reached at (202) 828-2814.

Sincerely,

Gt it

Elliot S. Berke

Enclosure
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ARTICLES OF AMENDMENT
OF THE RESTATED ARTICLES OF INCORPORATION OF
VIRGINIA POULTRY GROWERS COOPERATIVE, INC.

Pursuant to the provisions of Virginia Code Sections 13.1-318 and 13.1-639, Virginia

Poultry Growers Cooperative, Inc., a .Virginia -agricultural Gooperative corporation (the

“Association”) desires to amend.its Articles of Incorporation 1o the extent and in the manner
hereinafter set forth and states the following in connection thercwith:

1. . Name of Association. The name of the Assu:\auon is Virginia Poultry Gmwen
Cooperative, Inc.

2. Text of Amended Article. The Restated Anticles of lncorpomnon of the
Association shall be amended by the addition of 2 new Séction 8 of Articleé 111 10 the Restared

Articles of Incorporation, and the revisien aof Article VII, which amendments shall be in the form
set forth in the Exhibn attached hereto (the “Amendments™)..

- 3. Adoguon bx Board of Dlrgg ors. . The Amendments were duly adopted by the
Board of Directors of the Association on August 19, 2004, there currently being no members or
shareholders of the ‘Association. Further, with respect to the addition of new Section 8. in
“accordance with the provisions of Virginia Code Section 13.1-639 and the provisions of tHe
Association’s Restated Articles of Incorporation, no shareholder action was required, the sole -
purpose of the addilion being te fix the preferences, limitations and relative rights. within the

limits set forth in Virginia Code Section 13.1-638, of classes of the Assoclahon s Preferrod
Stock priar to the issuance of any shares of such classcs

Date: August 19, 2004

VIRGINIA POULTRY=GROWERS
COOPERATIVE. INC,

| BYG_/ = L %L__
Cecil E. Meyerhoefrerf




VIRGINIA POULTRY GROWERS COOPERATIVE, INC.* . :
Ameéendment to Restated Asticles of Incorporation
To Crieate Ncw Classes of Preferred Stock
Designatest as
Class A Preferred Stack and

(_IassBPrel'e-'red Stocl\ A T :

The following shall be inserted as new Sccuon 8 of Anticle Il of the Aﬂso«.tauun S

Restated Anldtﬂ of Incorporation:

i

Section 8. Of the authorized shares of Preferred Stock. 25,000 shares shall be dm,n.ncd
as Class A Preferred Stock and 40,000 shares shall be designated as Class B Preferred

Stock. The preferences. limitations, and relative rights of the shares of C la\s A Preferred
" ‘Stock and Class B Preferred Stock shall be as follows:

(i) Class A Preferred Dividends. Holders of shares of Class A Preferred
Stock, at the time outstanding, shall be entitled to reccive, when, as and if declared by the
Board of Directors out of funds of the Association legally awvailable for .payment.
cumulative cash dividends at the rate of 8.0% per annum on the par valuc of S100 per
- share of such shares. Dividends on the Class A Preferred Stock shall be fully cumulative
and shall accumulate (whether or not eamed or declared). on a daily basis, without
interest, from the previous dividend payment date, except that the first dividend shall
accrue, withobut interest, from the date of initial issuance of the Class A Preferred Stock.
Accumulated and unpaid dividends shall not bear mterest. Dividends shall be payabletin
arrears and be computed on the basis of a 360 day year consisting of twelve 30 day
months. No dividends shall ke declared or paid on the shares of Comrhon Stock er on
any class or scrics of Preferred Stock other than the Class A Preferred Stock unless-full
cumulative dividends on the Series A Preferred. Stock outstanding at the time of such
deciaration have been paid through the most recently completed fiscal: quantier. of the
Association and the Association shall have set apart a sum sufficient for the paymier of
~ full dividends on the Serics A Preferred Stock outstanding fer the current fiscal quarter

(ii) Class B Prefemed Dividends. Holders af shares of Class B Preferred
Stack, at the time outstanding, shall be entitled to receive, when, as and if declarod by the
Board of Dircctors out of funds of the Association legally available for payment.
cumuladtive cash dividends at the rate of 6.0% per annum on the par value of S100 per
share of such shares. Dividends an the Class B Preferred Stock shall he fully cumulative
and shall accumulate (whether or not eamed ar declared), on a daily basis, without
interest, from the previous dividend payment date. except that the first dividend shall
accrue, without interest. from the date of initial issuance of the Class B Preferred Stock,
.Accumulated and unpaid dividends shall not bear interest. Dividends shall be payablc in
“arrears and be computed on the basis of a 360 day ycar consisting of twelve 30 day
months. ?
any class or serics of Preferved Sterk (other tban the Class A Praferred Stock or Class B
Preferred Stock) unless full cumulative dividends on the Serics B Preferred Stock

No dividends shall be declared or paid on the shares of Common St'ocl-t oron’
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outstanding at the time if such declaration-have been paid lhrouz,h»lhc mo-ﬂ -n:uqnll\
complcted fiscal quarter of the Association and the' Associaticn shall have set apind: SUMY

sufficient for the payment of full dividends on the Senea B. Prdenéd Slock outslandmg
for the cahment fiscal quarter. ;

:: i

| ' ti. =-i
-(iii)  Class A and Class B Preferred Liquidation Prcfcrehcc 1n the (VY cm of:any.

dissolution, liquidation, or winding up .of the Association, whcthcr' vofuntary: ;or.
involuntary. (A) ihe holders of shares of Class A Preferred Stock:shall havespriority; 1o
the_payment of any amount upon dissolution, liquidation, or wmdmb up. 6mCommon
Stock or any other class of Preferred Stock, and be entitled to receive a sum‘equaf 16 the,
par value of each share of Class A Preferred Stock then outstanding togethier with sum'
equil to the amount of all accrued and unpaid dividends ‘(whether ‘or ro - Llarncd or
declared] thereon before any distribution- is made ‘to holders of any other’ cldss of
. ‘Preferred Stack. the holdera af any class of Common Stock. or the members or patrons of
the. Assaciatiao. and (B) aflar the liquidation preference of the Class' A Preferred: Steck
described in (A) above has been paid, the holders of shares of Class. B Preferred Stock
shall have priority to the payment of any other amount upan dissolution, liquidation. or
winding up on Common Stock or any other class of Preferred Stock. and be entitled to
_ receive a sum equal to the par- value of- each share of Class B Preferred Stock: 'hcn
outstanding together with a sum equal to the amount of all accrued and ungaid'div idends
(whether or not camed or declared) thereon before any distribution is made to holders of
any other class of Preferred Stock, the holders of any class of Common ‘Stock. or the
members or puwrons of the Association. A transaciion inv elvmg enh«.r (U :l_
consolidation. morger. or reorganization of the Association with ary other co-rpofauod or
corporations or (y) a sale of ell er substantinlly all of the assers of the Assdclhuon in anv
such event in which the shareholders of the Association immediately” pnpr Yo Luek

transaction do not own a majority of the outstanding shares of the survwmg éorparauen;
shall be deemed a liquidation of thc Association within the meanitig of thus séchbn

(iv)  Conversion Rights. Holders of shares of Class A Preferred Stock shall ha\c no

conversion rights to exchange Class A Preferred Stoek for shares of any other class or

series. Helders of shares of Class B Preferred Stock shall have no conversion righﬁ to
exchange Class B Preferred Stock for shares of any other class or series

(v)  Call Rights. The Association shall not have the cight tn caose aﬁy holder af

shares of Class A Preferrod Stock or Class B Preferred Stock ta delivor such shares ta the
Association for redemptian.

(vi)  Class A Pyt Rights. Upon not less than 90 days written notice to the Association.

cach holder of Class A Preferred Stock may deliver to the Association for redemption all
or part of his shares of Class A Preferred Stock, and the Association shal] redeem his
sharcs at a price equal to the par value of such shares plus any accrued and -unpaid
dividends thercon to the date fixed for redemption; provided, however, that no share of
Class A Preferred Stock shafl be subject to redemption at the option of the holder thereof
until after the fifth anniversary of its issuance. Holders of Class B Preferred Stack shall



not have the option to require that the Assocxauon redeem any shares of Class B
Preferred Stock :

"(vii) Transfer Restrictions. The Board of Directors may, in its dlscrcuons prbwde int
the Bylaws of the Associetion restrictions an the transfer of any shares:of -ClassiA:’
Pieferred Stock and/or Class B Preferred Stock and no holder of any shares of Class A
Preferred Stock or Clsss B Preferted Stock shall sell, assign, transfer, dispose of or

encumber any share of Class A Preferred Stock or Class B Preferrcd Stock in violation of
any provision in the Bylaws.

(viii) Voting Rights. Holders of shares of Class A Prefcn'ed Stock and holders of
shares of Class B Preferred Stock shall have no voting rights except as provided by law.

The folhmmg shall be msert«d as traw Article VII of the Assoclauon s Restated Articles -
of Incorporation:

ARTICLE Vil
BYLAWS

The bylaws of the Association may be amended or repealed by either the Board of

Directors without approval of the members, or by the members, in ¢ither case as further
described in the bylaws and in accordance with law.

36559



COMMONWEALTH OF VIRGINIA :
STATE CORPORATION COMMISSION

AT RICHMOND, AUGUST 20, 2004

The State Corporation Commission has found the. accompanying articles submitted on behalf of
. Virginia PoUItry Growers Cooperative, Inc. '

to comply with the requirements of law, and conﬁrms payment of all required fees. Therefore, it
is ORDERED that thns - .
CERTIFICATE OF AMENDMENT

be issued and admstted to record with the articles 6f amendment in the Office of the Clerk of the
Commnssnon effectlve August 20 2004

The corporation is granted the authonty conferred on nt by Iaw in accordance vnth the amcles
subject to the conditions and restrictions imposed by iaw.

STATE CORPORATION COMMISSION

"L Lt

Commissioner

04-08-20-3111
AMENACPT
C1S0322




ARTICLES OF RESTATEMENT |
' of the L
ARTICLES OF INCORPORATION ‘.
of . -
VIRGINIA POULTRY GROWERS COOPERATIVE

1. Name of Corporation. The name of the-corporation. “‘uch sausﬁes the

requirements of Va. Code Section 13.1-630. is Virginia Poultry Growers *
Cooperative, Inc.

2. Text of Restated Articles. Attached is the text of the reslatcd’i amcks of
incorporation, which are adopted in connection with the conversid.of the ™ .
corporation from a nonstock corpordtion to a stock corporation, in accordance
with the proyisions of Va. Code Section 13.J-941.01_and 13.1:942. _The restated  _ .
articles nf incorperaticm sot forth the number of shares which the corperation will
be authorized to issue, the number of authorized shares of each class of the

corporation’s stock and a distinguishing designation for each c|ass and such other

information as is required under Va. Code Sccuon 13.1-942B o be sét forth
herein.

| 3. Certiﬁcate of Corporation. The corporation herebj certifies that: -

A.  The name of the corporatlon lmmcdlately pnor to the restatemen(
was Virginia Pcultry Growers Conpcratwe

B.  The restatement contains amendments to.the srmcles of-

incorporation of the corporation which would require member apprpval if there
were members of the corporatlon

C. The corporation has no members.
| D. The restatement was approved and adopted by the directors of the
corporatlon by unammous written'consent without a meeting as of July 9, 2004,

Date: July 12,2004

vmcmm POULTRY cRowms '
COOPERATIVE

Name: Cecil E. M
Title: Chairman of the Board



RESTATED ARTICLES OF INCORPORATION
OF
VIRGINIA POULTRY GROWERS COOPERATIVE, lNC v

]
‘,.. .

Pursuant to Va. Code §§ 13.1- 885 13.1 889 13.1-941.01 and 13.1- 942 and ccnsxstent

with the provisiens of Va. Code §§ 13.1-301, et seq., Virginia Poultry Growers qu eliatwe luc.
(the “Association”) adopts these Restated Anticles of Incorporation, - N .:'_ ! to
. . .. 1 || ! ."z..;
ARTICLE | o | . h
NAME BT T e
Vo v ,”. vy, Faty

The name of the Association is Virginia Poultry Growers Cooperauve, Inc. ::-| ,:. i .|.--. v

PURPOSES '

The purpose of the Association is to grow and process turkeys and to engage. in. anxother

lawful activity as permitted by the Virginia Agricultural Cooperative Assoclatlon ct
- (Va. Code Secuon 13.1-312 et seq.). '

R | 1\.1:;;' |
The Association shall not market the products of, or purchase supp’hcs and'i equz l"nent for,
individuals or entities that are not holders of the Association’s Common Stock!ii'hn "
amount greater in value than products marketed for, or supplies and equlp}ﬁentk ph{'chased
for, individuals or entities that are holders of the Association's Common Stock. The
value of purchases made for pereons who are neither Common Stoc holdFrs
preducers of agricuitural products shall not excced fifteen percent (l %) df fh‘e' que bf
all purchases. Business.done for the United States or ‘any of its agencfe; s d!l'bé' nal " :
disregarded in determining the limitations of this paragraph. N l" ‘l‘ v “. in '“ o
syl My { "i
ARTI(_’J‘LE 111
CAPITAL STOCK

Section 1. The authorized capital stock of this Association shall be 1,000 shares of Class
A Common Stock, of the par value of $100 per share, and 75,000 shares of Class B
Common Stock, of the par value of $100 each and 100,000 shares of Preferred Stock, of -
the par value $100 each. Such capital stock may be issued from time to tirhe by the

Board af Directors af this Associatian as they deem. necessary. Class A Common Stock

and Class B Common Stock shall have identical rights, except as provided in-Section 4 of
this Article I below with respect to voting nghts

Section 2. Subject to the provisions of law and any restrictions contained in the Bylaws
of the Association, dividends may be paid on the Common Stock, at such times and in
such amounts as may be declared by the Bosrd of Directors out of funds legally available
therefore; provided that the Association shall net pay dividends on Common Stock in
excess of 8° opcrannmnofmcpaxvalmofsmhsinns



. |
Section 3. The Common Slock shall be issued to, held by. or transferred to, only's such
producers of poultry and poultry products (whether such producers are mdwnduals
parinerships, limited liability eompanies, corporations or cooperatives) who are located in
the territory served by the Association and are eligible for. membershnp in the Asséciation

acoording to the requirements for membership prescnbed in the Bylaws of lhc
Assaotation.

! S T
Section 4. Voting rights in this Association shall be vested in its Class A Common .
stockholder-members; provided, hawever, each memher shall be entitled io one and only
one vote regardless of the number of shares or amount of stock owned by such memb.er
The holders of shares of Class B Common Stock shall have no voting: nghta exceplas.
specifically required by law. A quorum at any meeting of the members shall consist ol‘
holders of one-third of the shares eligible to vete, represented in person. Evccepl as ' o
. otherwise required by applicable law, these Articles or the Bylaws of \he Assqclauon the
_.Class A Common stockholder membors shall have. only the followmg voting ri&hts b,
() Any corporate action, except the election of directors, a merger. sale or other
disposition of all or substantially all of the Association's asscts other than in the
usual and regular course of business or dissolution. which, under applicable law.
requires approval of the members, shall be approved at a meeting at which a
quorum of the members is present if the votes cast in favor of the action exceed
the votes cast against the action;

- Yo i.-.'| “‘ u‘l' ’.'.
(b)  Directors shall be clecled by a'plorality of the votes cast bv thc rri&n'\ L 'éhl ued

to vole in the clection at a rneeting at which a quorum is prcst-nl and. *; PRyt
hd" XY ”'4 ||‘ f

A merger, sale or oticer disposition of all or substantially all ‘of ih‘ -ﬂsg& lo}

assets otherwise than in the usual and regular ceurse of busmtﬁs‘ or'drsédl’m “f ’:‘

shall be approved by a majority of the votes present and enmled \9'\ etc‘ by fthe

members entitled to vote on the transacnon at a meeling al which & quorlbd ofithe.
members is present. : _ b e

(¢)

|| e =.\| i

Scction 5. Shareholders shall have no preemplwe rights to acquire any unissued shares of
the Association.

Section 6. The Association shall not issue any fractional shares.

Section 7. The Board of Directors is authérized. subject to limitations prescribed by law

and the provisions of this Article IIl, at any time and from time to time to divide the

shares of Preferred Stock into classes and into series within any class or classes of

preferred stock; to determine for any such class or series its designation, relative rights.
preferences and limitations; to determine the number of shares in any such class or series:
" to increase the number of shares of any such class or series previously determined by it
and to decrease such previously determined number of shares to a number not less than
that of the shares of such class or series then outstanding; to change the designation or
nurnbac of shures, or the mlntwc rights, preferences and lomitations ef the shares, of any

2



theretofor established class or series, no shares of which have been issucd; and. lo causé o
be executed and filed without further approval of the shareholders such. amenumcnl or
amendments to the Association’s Articles of Incorporation as may be reqmred |'n orde:* o
accomplish any of the foregoing. In particular, but without limiting the goncrahly of the

foregoing, the Board of Directors is authorized to detem\me with respect lo the sharo of
any class ar series of preferred steck:

. ) '|
(a)

whether the holders thereof shall be entitled to cumu!atnve non-c uquﬂatwc or’
partially cumulative clw:dends or to no dividends and, with respect to shates '~
entitled to dividends, the dividend rate or rates (which may be fixed or vatiable
and may be made dependent upon facts ascertainable outside the articles of
mcorporanon) and any other terms and condmons rclalmg to such dwxdcnds,

(b)  whether the holders thereof shall be cnmled to receive dividends payable on a

parity with or subordinate or in preference to the dwndends payable: oniany’ o;hcr
. dassor series-of-shares oFthcrAssoontron, SR

'."-!----"-;‘1| ‘L

'?-.5'. |?'-l"1'
(c) whether and if so upon what terms and conditions, the holders: {hierédl shiill: bé

cntitled to preferential rights upon the liquidation of, or upon any d‘islnbu\'ion of
the assets of, the Association; Loy l‘n‘ g tin
"‘:'.":';'”,'. 1 ' .
(d) whether, and if so upon what terms and conditions, SUCh sh res‘ shall be
convertible i into olhcr securities; - , g Sy
. )’

., . . “,“ ;!“:!‘I
(e)  whether, and if so upon what terms and condmons. such .,hares shall be
: redecmable; and :

(n the terms and ameunt of any smkmg fund provrded for the punchase or redempncm
of such shares.

SR ik MII A e
\'otwuhstandmg the foregomg provisions of this Section'7, (i) the Asé&lhdon
shall not pay dividends on Preferred Stock in excess of 8% pér ahnum' of théf ‘par .
valuc of such shares, (ii) except as otherwise required by law, holders of preferred
stock shall not be entitled to vote on any matter submitied to a meeting of the
Asscclation's shareholders, (iii) no dividends shall be declared or paid on the
shares of any Common Stock, unless a dividend for the same period shall be
declared and paid ot tha same time upon the shares of the Prefeired Stock
outstanding at the time of such declaration and the Association shall have paid

such dwndends or shall have set apast a sum sufficient for the payment thereof.

(8):

ARTICLE IV
DIRECTORS

Section 1. Number of Directors and Term of Office. All corporate powers of the
Association shall be exercised by or under the authority of, and the business and affairs of
the Association managed under the direction of, the board of directors. The Board of
Directors shall exercise all of the powers of the Association except such as are by law
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these Articles or the Bylaws of the Association conferred upon or reserved to-the*
members. Until the first annual meeting of the members, the Board of Directors shall
consist of not less than five (5) nor more than nine (9) membeis of whom at least one'
shall be a Nublic Director (**Public Director™), as required under Va: Code Section 13.1-
324(a), who shall he eppuinted as provided thecein and not elected by the mietribérs. ‘Uil
the first annuai meeting of the members, the number of directors nay be thcrcésed of-
dccreased from time ta time by the Board af Directors. From and after the first annual
‘meeting of the members, the Board of Directors shall consist-of nine (9) mémbers, of
whom three shall be Public Directors. From and after the first annual meeting of the .
members, the Board of Directors shall be divided into three (3) classes, each class to be as
ncarly ‘equal in number as possible. The term of office of the first class of non-Public
Directors fwho shall be those receiving the fifth and sixth higt. »st number of votes cast
for Direcrors at the first annual meeting) shall expire-at the next succeedify annual
mecting. the term of the second class of non-Public Directors (who shall bé those
“receiving the tirird ared- fourth highcest natober ofivetes-cast-for Directars atthe first-annual
mecting) shall expire at the second sue¢eeding annual raceting and the term of the third
class of non-Public Direciors (who shall be those receiving the highdst and second highest
number of votes cast for Directors at the first annual meeting) shall expire at the third
succeeding annual meeting; and at each annual meeting afier such classification, a
number of Directors cqual to the number of the.class whose term expires at the time of
such meeting shall be elected to hold office until the third succeeding annual meeting.

Section 2. Initial Directors. The number of initial directors is five (5). Set forth below

arc the names and addresses of the individuals who are to serve as the initial directors of
the Association, until their successors are chosen:

Cecil E. Meyerhoe(fer, Jr.
1386 River Bluff Road
M. Crawford. VA 22841

" Forrest Miller -
4641 Martin Miller Road
Bridgewater, VA 22812

Rick Reeves

581 Mossy Creek Road
Mt. Solon. VA 22843

' Stcve Bazzle :
9498 North Valley Pike
Harrisonburg, VA 22801

Steve Long
P. O. Box 715
New Market, VA 22844

ARTICLE V
TERM

The duration of the Association is perpetual.



" ARTICLE VI | P ".:."-'- X :
INDEMNIFICATION AND LIMITATION OF LIABILITY -

t
(SR 1}

Section 1. Indemmﬁcauon of Directors and Officers. Except as provnded in Sec‘uoh 2 'af,
this Article, the Assooiation shall indemnify every individuel made 4 party to-a- | - 'g=.

. proceeding bocause he is er was a dircctor or ofiicer against linbility incurred in lhc
proceedmg if: (i) he conducted himself in good faith; and (i) he 'oehcvcd in ﬂfe‘ca'ic af.
condtict in his official capacity with the Association, that his conduct was I§$ lbc:;t :
interests and, in all other cases, that his conduct was at least not opposed !ohs bq:st
interests (or in the case of conduct with respect to an employce betefit plan lhat h\Sl ;
conduct was for a purpose he believed (o be in the interests of the pamcxpan\s of and

beneficiaries of the plan); and (iii) he had no reasonable cause to belic\ (X m the. ;’é.ge of .
any criminal proceeding, that his conduct was unlawful.

..E';‘lr,,,‘lg‘ .'
. S R LTI
Section 2. wmmm _'I_'he_ A_sgo_gl_auon shall nol Lndqmmf\é R‘

individual against his willful misconduct or a knowing violation of the cnmlr;q! Ih“ o
-against any liability incurred by him in any proceeding charging lmpmpct pcrsqr};il i
benefit to him, whether or not by or in the right of the Association ot mvol\mg, acupn in
his official capacity, in which hc was adjudged liable by a court pf .compctem ;unsd\cuon
on the basis that personal benefit was improperly received by hlm b i
Section 3. Effect of Judgment or Conviction. The termination of a procceding by :
- judgment, order, scttiement or conviction is not, of itself, determmam,c ;hgt an lnﬂwldual
did not meet the standard of conduct set forth in Section 1 of this 1clc or tl)qi §he‘ .

conduct of such individual constltuted willful mlsconduct ora knqmng vplﬁ g?n o(L .l}{c
criminal law.

. . np et i, lwl Lo
Section 4. Determination and Authonzatlon Unless ordered by a cJ) n' tcompe’ r|1‘L s
_jurisdiction, any indemnification under Section 1 of this Article shatl bé P }
~ Association only as authorized in the specific case upon a de‘ermma‘noh "' Lol “‘ i ‘ "
.indemnification of the individual is permissible in the circumstanies becausé t“‘l) ¢.mct
the standard of conduct set forth in Section 1 of this Article and, with réspcci 10d
proceeding by or in the right of the Association in which such individual was adjudged
liable to the Association, he is fairly and reasonably entitled to indemnification in view of
all of the relevant circumstances even though he was adjudged liable; and (ii) tho conduct

of such individual diil not constitute wiliful mmconducl nr a knawing vnolatlon of the
criminal law.

Such determination shall be made: (i) by the board of directors by a majority vote of a -
quorum consisting of directors not at the time parties to the proceeding; or (ii) if such a
quorum cannot be obtained, by a majority vote of a committee duly designated by the
board of directors (in.which designation directors who are parties may participate),
consisting solely of two or more directors not at the time parties to the proceeding; or (iii)
by special legal counsel selected by the board of directors or its committee in the manner
“heretofore provided or, if such a quorum of the board of directors cannot be abtained and
- such a committee cannet be dosignated, selected by a majurity vote of the baini of
directors {in which selection directors wha are parties imay participate); or (iv) by the

5 .



shareholders, but sharcs owned by or voted under the control of indiv :duals who arc al the
time partics to the proceeding may not be voted on the determination. Aulhomatlon of
indemnification, evaluation as to reasonableness of expenses arid determinatjon and ,
authorization of eldvancements for expenses shalt be made in the same manner ‘as lhe Y
determination that indemnification is permissille, except titat if the delcrmmauon is made
by apecial legal counsel, eothorization of indomni fication and evaluation as to .:-'-, T
reasonableness of expenses shali be made by those selecting such counsel. - T

Scction 5. Advance for Expcnse The Assocnahon may pay for or ;clmbursc li’xe .'.'

reasonable expenses incurred by any individual who isapartytoa proc;cdm!, i'\ advat}c_c
of final disposition of the proceeding if: (i) he furnished the Assocmuon a wnttpn| | o
statement of his good faith belief that he has met the standard of conduct dcscn’bed i
Sccnon 1 of this Article and a written undertaking, executed personally or Qn hr§ e "a.l[. X
o repay the advance if it is ultimately determined that indemnificatiori, of: such, m ivtduai
m the sapec:ﬁc case 1s nol pomussxble and (i1) a dclermmahon is made tHat thc Taqts thcn
Article. An undertaking fumlshrd to the Asseciatlon in accordance with-the provmon,s tpf
this Section shall be ant unlimited general obligation of the individual furnishing the same

but need not be secured and may be accepted by the Assotiation wnhout refencnfe.'o !
financial ability to make repaymenl : PRI dy o

it |l
Sectlon 6. Indemnification of Employees and Agem The Assoclauon may. but shall

not Le required to, indemnify and advance expenses to employees and agents of the

Association to the same extent as prowded in this Article with respect to dlrectors and
officers. -

! ¥ {nl.l “Ix'“fl'

ERE i ""ml i“
Section 7. Ellmmatmn of Liability of Dxrector& and Officecs. Exccp(vas-prayhéd in

Section 8 of this Article, in any proceeding brought by or in the right of. the As qqamo\ﬂ
or brought by or on behalf of shareholders of the Association, a dr:ec!or pr‘q qq.g{ he
Association shall nat be liable in any monetary amount for damages ansmg ‘g io;i,' pn
resultmg from a single transaction, occurrence or course of conduct. vyl i, N .,l ii.
Section 8. Liability of Directors and Officers Not Eliminated. The liability of a director
or officer shail not be eliminated in sucerdance with the provisions of Section 7 of this
Article if the director or officer eagaged in willful misconduct or a knowing violation of
the criminal law or of any federal or state securities law, including without limitation, any
claim of unlawful insider trading or manipulation af the market for any security.

Section 9. Definitions. In this Article:

“Director” and “officer™ mean an individual who is or was a director or officer of the -
Asseciation, as the case may be, or whoe, while a dircctor or officer of the Assodiation is
or was serving at the Association’s request as a director, officer, partner, trustee,
employee or agent of another foreign or domestic corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise. A director or officer shall be considered
10 be serving im employeo benefit plan at the Association’s request if his duties fo the

Assaciatien also imposc duties on, or otherwise invoive servicos by, him to the plsn or to
particinents in ur bencfieiarias of the plen.

6



“Individual” includes, unless the context requires otherwise, the estate, heirs, executors,
personal representatives and administrators of an individual.

“Association” means the Association and any domestic or. foreign predecessor entity of

the Association in a nrerger or other transactidn in which the predecessor’s existeyee
ceased upen the consummation of the tomsaction.

“Expenses” includes but is not limited to counsel fees.

MR
ot

“Liability” means the obligation to pay a judgment, settlement, penalty, finc, including

any excise tax assessed with respect to an employee benefit plan, orreasonable gxpenses
incurred with respect to a proceeding. . - |' el

: o ‘ 'J :
“Officiel capacity” means: (i) when naed with respect to a director, the‘office of director

. in the Association; (if) when used with respect to an officer, the office in the Abshcidtion

held by him; or (iii) when used with respect to an employee or_ig'éﬁt,_iﬁiﬁfdﬁmﬁfh} T
agency relationship undertaken by him on hehalf of the Association. “Official capacity”.
does not inelude service for any foreign or domestic corporation or other partuership,

joint venture, trust, employee benefit plan or ather enterprise.

“Party” includes an individual who was, is or is threatened to be made a named defendant
or respondent in a proceeding.

’ ' v G L 1!_. t -
“Proceeding’” means any threatencd, pending or completed action, suit qr (.;Fc'cg.:,'di_r‘\_g'u
whether civil, ariminal, adminisirative or investigative and whether Tormal of informal.

Section 10. Provisions Not Exclusive. As autimrized by the Virginia Stock Corporation
Act, the provisions of this Article are in addition to and not in limitation pf the specific,
powers of a corporation to indemnify directors and ofTicers set forth therein. If'any -
provision of this Article shall be adjudicated invalid or unenforceable by a qm\lr_;iof i
competent jurisdiction, such adjudication shall not be deemed to invalida &l‘ otherwise
affect any other provision hereof or any power of indemnity which the Rsﬁso't:ja,iioft'l*nﬁy |

have under the Virginia Stock Corporation Act or other laws of the Cofnmonwealth'of '
Virginia.

ARTICLE VH
BY LAWS
The bylaws of the Association may be amended or repealed by either (i) the board of

directors without approval of the members, or (ii) the members, even though the same
may be amended or repealed by the board of directors.

~ _ ARTICLEVD '
ASSOCIATION RIGHTS WITH RESPECT TO INDEBTEDNESS OF PATRONS

The Assaciatien shall have e first lien ui:on and security intetest in all capital stock, =
equity credits, allocated patronage, per unit retains and other interests reflected on the
Association’s books for all indebtedness of the respective holders or owners thereof to the

.



Association. The Association shall also have the right, exercisable as the option of the
Board of Directors, to set off'such indebtedness against the amount of such capital stock,
equity credits, allocated patronage, per unit cetains or other interesis reflected on its
books; provided, however, that npthing herein shall give the owners oc holders of the
capital stock, equity credits, allocated pationage, per urtit retaina or other interests any
right to make such set off ar have such set off made. '

1278042



COMMONWEALTH OF VIRGINIA ..., .y
STATE CORPORATION COMMISSION

July 13,2004 ' BT

The State Corporation Comrﬁission has found the accompanying articles subm’rtiéd on behalf of
Virginia Poultry Growers Cooperative, Inc. (formerly VIRGINIA POULTRY GROWERS
COOPERATIVE)

. to ocmply with the requirements of law, and confirms paymént of all related fees. |
Therefore, it is ORDERED that this |

CERTIFICATE OF AMENDMENTY

- - - be issued-and-admitted torecerd with the-articles of amendment in the Office -of the-Clerk onhe-
Commission, effective July 13, 2004.

The corporation is granted the authority conferred on it by law in accordance with the artlcles
subject to the conditions and restnchons imposed by law.

STATE CORPORATION COMMISSION

%M ot

Commnssuoner

04-07-13-3001
AMENACPT
CIS0375




ARTICLES OF INCORPORATION

OF

VIRGINIA POULTRY GROWERS COOPERATIVE . .|

Pursuant to the provisions of Article 2, Chapter 3. Title 13.1. of the (‘oc‘{c af Virginia,

1950, as amended. the undersigned Incor;;ormors ﬁcrcby adopt lhc-sc Articles of lncoﬁmration 10
form a Virginia agricultural cooperative association described herein.

1.

S i
" R A

The nante of the association is VIRGINIA POULTRY GROWERSN
. o

COOPERATIVE. SRR

3

b

The initial registered of_ﬁ-ce of the corporalmn'si_\ull be located in, the City of

Hafrisonhurg. Virginia, and the address of such registered office shall be 111 kast !},{in_.rkqll.ss'.trcgl;
.'Post Office Box 1287, Harrisénburg. Virginia 22803. Thc‘ name of the, ;,mlia_l'lf_rqgi.slprggl agent.
whose business office is identical with such registercd office. shall be .lohn W, Florp.who is a
member of the Virginia State Bar and a resident of the Commonwealth of Virginia.

3. The purpose of the association is to grow énd:proccss, turkeys .ﬁgé_lé.ap._,\;-._;gthgr,
purpose permitted by the Virginia Agﬁcultural Cooperative Aslso-cialiqm Act..

4, The association shall not issue capital stock.

5. Thls association shall admit applicants to membership in the dssociation upon
such uniform conditions as may be prescribed in its bylaws. This association shall be operated
on a cooperative basis for the mul.ual bencfit of its mcml?er;; as broduccrs. Membership in the
association shall be restricted to producers and associalions of producers who shall patronize the
'association. |
The voting rigbts o.fthe memb'cr.'s of the association shall be equal and n6 mcmber

shall have more than onc vote upon each matter submitted to a vote at a meeting of the members.



The property rights and interests of each member in the association shall be
unequal: and shall be determined and fixed in the proportion that the patronage of cach member
shall bear to the total patronage of all the members with the assqcialion_. Bu;., ir:.'dctcm\'ming
f)ropcriy rights and interests. all amounts allocated to cach patron or evidenced by centificates m"
any kind shall be excluded. and, upon dissolution, the equity interests of r:ncr:ldcll}:!and [;alrnns

shall be determined as provided in the bylaws. New members admitted to membership shall be

entitled to share in the property of the association in accordance with the forgging general rule.

.. b -.Thcmaxjmnhnumbemf-dimmmshalltp-l—&- O
7. The five initial directors are:
Cecil E. Mcyerhocffer, Jr. Forrest Miller '
1386 River Bluff Road 4641 Martin Miller Road i
' Mt. Crawford, VA 22841 Bridgewater, VA 22812 "7
Rick Reeves Steve Bazzle by
581 Mossy Creek Road 9498 North Valley Pike
Mt. Solon, VA 22843 Harrisonburg. VA 22801 '
' I.'-'i ’ 0
Steve Long -
P.O.Box 715 - C s
- New Market, VA 22844 AR 1l
Future directors will be elected by the uubers in 'accordantd \rith
8. era](‘i%ﬂsdf the association is perpetual.
WITNESS the following signatures and seals.
_(SEAL)Y
(SEAL)
_(SEAL)Y -
_(SEAL)

orrest Miller




B Bale

Steve Bazzle

STATE OF VIRGINI
CITY/COUNTY OF . to-wit:

2 2 4 —_— Tww - terw s

(SEAL)

I'hc forcgoing instrument was su,ned before me lhlséi_ day of Yy~
2004, by Cecil E. Meycerhoefter, Jr. - .

My commission cxpires: é .3 0 Or] .
7( ;dg, -\.,. luum

STATE OF VIRGINIA} |
CIT" ‘COENTY OF A . lo-wit:

The foregoing instrument was sigied before me lh|sa~9 d..l\ of

") ey,
2004, by Rick Reeves. _ g x.

My cummission expms G j O D ’7

Notan

STATE OF VIRGINIA

CITY/COUNTY OF . X . L0-Wil;

2004, by Steve Long.

&

No ary Pu """"'j/

v

4

The foregoing instrument was signed before me this d‘ﬁ_"da_\' uf“\&,a,

v zommission expires: b - j 0 ~D7)




STATE OF VIRGINIA ; | '
CITY/COUNTY OF Hu! LSvn bwa ~ to-witt

“The foregoing instrument was signed before'me this &Y T day of m_.‘..,
2004, by Forrest Mlllcr

My commission expires: Jo [ [31]0¢ .

G S Larbnt

’ ~ Notary Public

STATE OF VIRGINIA .
CITY/COENTY OF _J:LMZMALWW“

: The tort.gomg. instrument was sigicd before me Ih da) of
2004, by Steve Bazzle..

My commission expires: b- 39" C '/_)

T JWF ksl 32449



COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

May 26, 2004

‘Ine State Corporation Commission has found the accor'ncanying articles suomitied on behalf of

VIRGINIA POULTRY GROWERS COOPERATIVE

to comply with the requirements of 1aw, and confirms payment of all required fees. '

Therefore. it 1s ORDERED thal this ,
CERTIFICATE OF INCORPORATION

be issued and admitted to record with the articles of mcorporahon n Ihe Office of lhe Clerk of
the Commission, effective May 26, 2004.

The corporation is granted the authority conferred on it by law i in accordance with the articles.
subject to the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

" Gk £ Lt

Commissioner

CORPACPT
CIS0313
04-05-25-0004




I Ceg'fy the q."o[[owing from the Records Qf the Cbmmission:

The foregoing is a true copy of all documents constituting the charter of Virginia Poultry Growers
" ‘Cooperative, Inc. on file in the Clerk's Office of the Commission. .

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
November 23, 2004

(JToeLH. Peck, Clerk of the Commission

S0448



