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RE: RP Intarnationnl, Troe, (Nev. BDom.) {JU €3057-}
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The tapital . Ce T aav
Tatishasses, Floride i1
Dear Sir: st epggn mewl

Pursuant to the insiructions of counbel;
philip HKushner
Meszre. Heweet, Johneon, Swansun & Barboe
3700 Tirsct Intcrnetional Beilding
pallag, Texas 75270

ve enclose for filing the necessary docwuments to Qualily whis cor-
poration in your ctate, together with funfs In peycent of the re-
quired fees.

L =
¥When the enclosures have been filed, plemse motify ihiz offiice by
- ¥

25 Letter Telephone.

Ir-vor any reason filing cannot be offectel promptly, rlease notiry
ub or th‘. details by Telephone.

The usual evicence of filing ohould be sent to this affice.
Yours very truly,

C T CORPIRATICHN EYSTEM
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Secretary of State

ATaTe OF ¥ . OfiDa
TeE CARMTOL
TagyanwaghCC 3104

DecoRbAR 19, 1977
BRUCE A. SMATHERS F- ?'1 Abar) gf"xt;" DAVID C. MACNAMARA
SECRETARY GF STATE Div 89821288- gl Sru: ons ASSISTANT SECARTAAY DF §TATE

C T CORPORATION. BYSTEM
POST OFPICE BOX BO7
DALLAS, TEXAS 75221
ATTN: THOMAS C. TOTARO

SURJECT: pp YNTERNATIONAL, INC.

DOCUMENT NUMBER: 81319653

This will scknowledge receipt of the folloving:

1. ¥ Check(s) totalling § 419,00 2
A
2. Arcicles of juncorporacion filed 3\
3. Amendments to Articles of Incorparation filed \
4, Articles of Marger or Consolidntion filed " E
5. Certificnre of Withdrawal filed :h
6. Linited Parcnership filed
7. Limited Partnership Annual Report filed
8. Trademnrk Application filed
9. _ Ve Application for qualificacion filed 12=~16=177 . l; {s no Jonger

requlred to issue n permit. A cert(ficate under seal to this effoct may
be’ obtained for 55. -

10. Relnstatement filed

11, articler of Dissolution filed

12. OTHER:
FNCLOSED:
1. Cercified Copy(tes).
2, Certificate(s) Under Senl.

3. Photocopy{ies).

T4, OTHER:




APPLICATIRN BY SFOREICH CORFORATI(R! FUR AUTHONTIATION T TRANSACT
SUSIUESS IR FLORIDE

(11 e R iptornasdanal, e
{KRME OF CUOEMORATION ADDING THY WORD “iNCORFOMATED®, “COHPANY™ OR
SCARMFARATIONT IF KOT 50 CONTATHMTD I THE NAME AT PREIENT,

121 avods —— el
FERCORPORATED EWOEN LAWS OF)
i3 Septombar 28, 19737 _td) poeroatanl
{DATE OF IZCORPOGRATINN) IRERLOD GF DURATIN

{5} _One East Piesk Stroect. Ropo, Hovads  B95QD
{ADDAESS OF PRINCTIPAL OFPICE)

{6) C T CORPORATION GYLTEM
(HAME OF PLORIDA FEGISTORED AGENT}

C/0 C T CORPORATION KYETEM
100 BISCAYNE BLVD,
{STREET ANDRESS OF REGISTRRED OFFICE)

MiAM] FLORI DA 31132
(c17Y} (Z1P CODE}

it Fahric cuiporters and garmeilt mporters
(NATIRE OF BUSIMESS TO BE TRANSACTED TN FLORIDA)

{8) ZAMES OF OFFICERS SPECIFIC ADDRESS
L, Arthur flanlin Py 7317 Hin=s B1 Daldlips, T3 85738
Jages E. Covie, 111 {S) 7777 Mines PL., Padiap, TX TH23S

"o Jimes . Coyle, 11l {7y 3777 Hines Pl., Dallas, TX $S135

* . janes S. fiatcher (v 7777 Hines Pl,, Dallas, TX 75135
g@_‘«rﬁé. QF DIRECTORS SPECIFJIC ADDRESS
C. Arthir Hamlin (0) 7177 apinmes Pi.. Dallas, TA 75215
James E. Covle, 11l {0} IF:i7 Mines Pl., Dajlas, Th_ 25235
Jaes S, Hatcher {n) 3237 Hines Pl Dalias, TX 25235
()

(9} _cfo Rova) Park, lnc., 7777 Hings Place
(CURRENT MATLING ADDRESS FPOR ANNUAL REPORT MAILING PURPOSES)

Dallas Toxas 152335
(CITY) (STATE} (TIP CODE}
(FLORIDA - 967 - 2/14./77) -1-
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APPLICATION DY FOREIGN CORPORATION FOR J\UTHOR'IZ'ATIOH TO TRANSACT * - -
BUSINESS IN FLORIDA

100,000 common @ 51.00 Par Value
(TOTAL AUTHORIZED SHARES (ITEMIZED BY CLASSES), PAR VALUE OP SHARES,
AND SHARES WITHOUT PAR VALUE}

(10)

{11) *VALUE” MAY BE DEFINED IN ANY TERMS CONSISTENT WITH GENERALLY ACCEPTED
ACCOUNTING PRINCEIPLES.

A. ESTIMATED VALUE OF ALL PROPERTY OWNED
BY THE CORPORATION FOR THE COMING YEAR,
WHEREVER LOCATED S §].00a

B. ESTIMATED GROSS AMOUNT OF BUSINESS TO
BE TRANSACTED BY THE CORPQRATION

DURING THE COMING YEAR g 34,000,000
C. ESTIMATED VALUE OF ALL PROPERTY IN
FLORIDA OWHED BY THE CORPORATION FOR 61000
1]

THE COMIKG YEAR $

D. ESTIMATED GROSS AMOUNT OF BUSINESS TO
BE TRANSACTED IN FLORIDA BY THE COR-

PORATICH DURING THE COMING YEAR g §t,000,000

E. TOTAL OF “A* AMD "B" § $4,001,000

F. TOTAL QF "C*" AND "D” g $4,001,000
G. DIVIDE "F“ BY "B" 1
H. MULTIPLY “G" BY TOTAL AUTHORIZED 100,000

SHARES (AND THE1R PAR VALUE)
THE FLORIDA ALLOCATION FOR PURPOSES OP DETERMINING THE TAX ON

AUTHORIZED CAPITAL STOCK WILL BE BASED ON THE NUMBER OF SHARES
CRLCULATED IN "H" ABOVE.

Aﬁz§2)<£§//:;;f//é’“’ PRESIDENT OR VICE PRESIDENT

ECRETARY OR RSSASTANT SECRETARY
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STATE 0F Teras

CcoRnTry oF Oallas

| T S . 1t Sy £ e,

THE FOREGOINS [NSTRUNENT WAS ACKNOWLEDCGED BEFORE ME THIS 7t

DAY OF _Ocighber , 1971, By _Jomes L. Coyle, 4t
{8AME OF OFFPICPR)

N

- Secretary-Treasurer OF PP tmemmpatiomnl Yo
{VYTTLE OP OFFICER) {(:{IAXE OF CORDORATION)
A Eovada CORPORATION, ON DEHALF QF THE CONPORATION,

{STATE OR COWUNTRY!

(SEAL)

C T CORPORATIAN SYGETEM HAVING BEEN DRSIGNATED TO ACT hS FEGISTERED
AGENT HEREBY AGREES TO ACT IN THIS CAPACITY.

€ T CORPORATION S5YSTEM

(IAME ARD TIVE OF Wm
ol -

T

(FLORIDA - 967) i -3~
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OfFICE OF

wh. D, SWACKHAMER
BECRTIARY OF UTATR

DEPARTMENT OF STATE

{ Wm. D. Swackhamer, the duly elected Secretary of State of
the State of Nevada, do hereby certify that the annexed is a true, full

and correct transcript of the original Articles of Incorporation of

RP International, Inc.

et
L3 -, -

as the same appears on file and of record in this office.

IN WITNESS WHEREOF, | have hercunto set my
hand and sffixed the Great Seal of State, at my
office in Carson City, Nevada, this, 28TH

day of......... SEPTEMBER. 7 A D.,

-
- /

L 8
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SECHETAN ¢ UF BTt ATE

STATC CF NEVADA

ARTICLES OF IMCORPORATION who 28 Wiy
QF WH AL OHAMEY SBTIIGY o jTaD |
R
RP Iaternationail, Inc. A A
ve LHLTI 74

FIRST. The nz2me of the corperstion is RP lpternntional,
Inc. fhereinafter caolled the "Corperation”).

SECOND. The lccation of the principal office of the
Corporation within the 3tste of Mevada 13 Onre East First Street,
Reno, Washoe County, Nevada 89505. The nage and address of its
resident asgent is The Corporation Trust Company of Neveda, (One
East First Street, Reno, Washoe County, Newvads 89505,

THIRD. The purpose for which the Cerporation is or-
ganized is 1o engage in the transaction of any and all lawfu!
business and to engage in any and all tawful activities.

FOURTH. The total authorized Capital Stock of the
Corporation is Dre Hundred Theusand Dollars (5100,000). consisting
of One Hundred Thousand (100,000) shares, designated Consmon
Stock, having a par value of one dolior ($1.00) per shore. Each
holder ot Common Stock shall be entitled to one vote for each
share of such Common Stock held by such holder with respec:
to every matter coning before any meetiny of the steckholders,
or otherwise teo be scted upon by the stockholders: and no
stockholder shall have any right or power of cumuiative voting.
The holders of cthe Common Stock shall be entitled to receive
such dividends, share for share, in cash or in ather property,
as the Board of Directors of the Corporation in its discretien
and subject to the provisions of law may declare. When the Board
of Directors of the Corporation shall so determine, dividends
may be paid in stock. Upen the liquidation, winding up, or
dissolution of the Corporation, whether voluntary or irvoluntary,
total or partial, the assets of the Corporation, after due pro-
visien is made for the linbilities of the Ceorporation, shall
be distributed among the holders of the Common Stock, share for
share. The Board of Directors of the Corporazion mav, by a
majority vote, pursuant to the provisions of law, from time ta
tine divide and redivide the Capital Stock of the Corporation
into shares of smaller denominations than suthorized herein and
originally issued, thereby increasing the number of shares
without c¢hanging the amount of Capital Stock.

FIFTH. The members of the governing board of the Cor-
poration sRall be styled directers. The numher of initial stock-
holders of the Corporation shail be one {1), and the number of
directors of the first Board of Directors shali be three (3},
being the persons whose names and post office addresses Follow:
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James E. Covle, II1
7777 Hines Place
allas, Texas 73235

James S. Hatcher
7777 Hines Flace
Dallas, Texas 75235

C. Arcthur Hamlin
1777 Hines Place
Ballas, Texas 73235

Any director may be removed from office by the vote or written
consent of stockholders representing not less than a simple
majority of the issued and outstanding Capital Stock entitled

to vote thercon. The number of the directors of the Corporation
may from time to time be increcased or decreased in such nANneT,
not inconsistent with law, as may be provided by the Bylaws of
the Corporation, or by any amendment thereto: provided, that the
number of directors shall not be reduced less than three

(3), except that in cases where all the shares of Capital Stock
of the Corporation are owned beneficiaily and of record by
cither one (1) or twe {2) stockholders, the number of diractors
may be less than three {3) but not less than the number af stock-
holders. It shall nor be necessary for directors to be stock-
holders of the Corporation.

Al e p o

SIATH. The Capital Stock of the Corporation, after tiwe
pavment of the amount of par value thereof, shall be paidup stock
and shall net be subjcct to assessment to pay the dehts of the
Corporation.

SEVENTII. The names and post office addresses of the
incorporators signing these Articles of Incorporation are as
follows:

Lawrence P. Stuart, Jr.
4700 First International Building
Dallas, Texas 75270

Phillip J. Kushner
4700 First International BRuilding
Dallas, Texas 75270

Sally A. Schreiber
4700 First International Building
Dallas, Texas 75270

EIGHTH. The Corporation shall have perpetual existence.

NINTH. No helder of any shares of the Common Stock of
the Corporation shall have any preemptive or preferential right
to receive, purchase, or subscribe to or for (a) any unissued or




treasury shares of any cinss of Capital Stock Iwhether now or
hereafter suthorizedj of the Corporation, (b} any cbligations,
evidences of indebtedness, or other securities of the Corporation
cenverrible iate or exchangeable for, cr carrying or sccompanied
by aay rights to receive, purchase, or subscribe to or for, aay
such unissued or ireasury shares, {c} any right of subscription
to or right to recelve, or any warrant or cption for Uhe purchase
of, any of the foregoing securities, or {d) any other securities
that may be issued or sold by the Corporation.

TEXTH. 1In furtherance of, and nct in iimitation of,
the powers conferred by law, the Boaré of Ditvectors of the Cor-
poration is expressly authsrized:

{2) Subject to the Brlews, if anay, adopted by the
stockholders, to nake, alter, or smend thes Bviaws of the Cor-
poration, including Bvlaws respecting the number of directors:

(b} To judge as 1o the value of any laber, services,
personal property, real estate, or leases thereaf, for which the
Corporation's Capital Stock mav be issued:; and the judgment
of the Board of Directors of the Corporation in this repard
shall be conclusive as to all excep: the then existing stoch-
helders and creditors, and as to the then existing stockholders
and creditors it shall be conclusive in the absence of actual
fraud;

{(c) To determine, subject o the provisions of law,
wvhat part of the consideration which shal! be received by the
Corporation for any shares of the Capital Sicck of the Corporatien
which it shall issue from time to time shail be capitat;

(d) By resolution passed by a majority of the Board
of Directors of the Corporation, to designate one or mcre com-
nittees, each committee to consist of one or more of the directors
of the Corporation, which, to the extent provided in the reso-
lution or in the Bylaws of the Corporation, shall have and ooy
exercise the power of the Board of Directors in the menagement
of the business and affairs of the Corporation: such committes
or committees shall have such name or names a5 may be stated
in the Bylaws of the Corporation, or as may be determined From
time to time by resolution adopted By the Board of Direcrors of
the Corporation;

e) ¥ action of a majority of the remaining directors,
though less than a quorum, to fill any and all vacancies in the
Board of Directors of the Corporation, including those caused
b¥ an increase in the number of directors.

The Board of Directors of the Corporation shall have
nd nay exercise any and all other powers, in addition to the
SwWers

o w

awe expressly conferred by these Articles of Incorporation,
whizh are cenferred by law, or which may be conferred bv the
Corporarion through appropriate Bylaw provisions.
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treasury shares of any class of Capital Stock (whether now or
hereafter authorized) of the Corporation, (b) any obligations,
evidences of indebtedness, or other securities of the Corporation
convertible into or exchangeable for, or carrying or accompanlied
by any rights to receive, purchase, or subscribe to or for, any
such unissued or treasury shares, (c¢) any right of subscription
to or right to receive, or any warrant ot option for the purchase
of, any of the foregoing securities, or (d) any other securities
that may be issued or sold by the Corporation.

TENTH. 1In furtherance of, and not in limitation of,
the pewers conterred by law, the Board of Directors of the Cor-
poration is expressly authorized:

(a) Subject to the Bylaws, if any, adopted by the
stockholders, to make, alter, or amend the Bylaws of the Cor-
poration, including Bylaws respecting the number of directors:

{(b) To judge as to the value of any tabor, services,
personal property, real estate, or leases thereof, for which the
Corporation’'s Capital Stock may be issued: and the judgrent
of the Board of Directors of the Corporation in this res;ard
shall be conclusive as te all except the then existing stock-
holders and creditors, and as to the then existing stockholders

and creditors it shall be conclusive in the absence of actual
fraud,;

(c) To determine, subject to the provisions of law,
what part of the consideration which shall be received by the
Corporation for any shares of the Capital Stock of the Corporation
which it shall issue from time ro time shall be capital;

(d) By resolution passed by a majority of the Board
of Directors of the Corporation, to designate one or more com-
mittees, each committee to consist of one or more of the directors
of the Corporation, which, to the extent provided in the reso-
lution or in the Bylaws of the Corporation, shall have and may
exercise the power of the Board of Directors in the management
of the business and affairs of the Corporation; such committee
or committees shall have such name or names as may be stated
in the Bylaws of the Corporarion, or as may be determined from

time to time by resolution adopted by the Board of Directors of
the Corporation;

(e} By action of a majority of the remaining direcrors,
though less than a quorum, to fill any and all vacancies in the
Board of Directors of the Corporation, including those caused
by an increase in the number of directors.

The Board of Directors of the Corporation shall have
and may exercise any and all other powers, in addition to the
powers expressly conferred by these Articles of [ncorporation,
which are conferred by law, or which may be conferred by the
Corporation through appropriate Bylaw provisions.




-m::zmmaumnmaa:nm=za:aa;wm:::::scmz:nzua::::zzzs:sﬁnszzﬁesa?

ELEVENTH. Yo contralt or other transaciics beiween
the Corporation and any other Parson (as used hereipn the term
“Person” means an individusl, firm, zrusg, partaership, associ-
ation, joinatl venture, corperation, or other entiry) shall be af-
fected or invalidated by the fact that any director ¢f the Ceor-
poration is interested in, or is a member, director, or an officer
of, such other Perscn, and any director may be 2 party to or may
be interested in any contract or iransaction of the Corporation or
in which the Corporation is interesced; and ao contrac:, act, or
transaction of the Cerporation with any Person shail be affected
or invalidated by the fact that any director of the Corparation i¢
a party to, or interested in, such contract, ac:, or trensaction,
or in any wey connected with such Person. Eoch and every peorson
who may become o director of the Corporation is herchy relieved
from any liability that might otherwise exist from contraciing
with the Corporation for the benefit of himself or any Person in
which he mavy be in any way interested; provided, that the fac: :
of suth interest shall have been disclosed to or shiall be known :
by the other directors or the stockholders of the Corporation,
as the c¢ase may be, acting upen or with reference 1o such act,
contract, or transaction, even though the presepce at o fceting
or voie or votes of such interested director might have been
necessary to obligate the Corporation uson such act, contract,
or transaction,

TWELFTH. Section . The Cerporation shall have the
power to indemniiy any person who was or is a party or is threa-
tencd to be made a party to any threatcned, pending, or complered
action, suit, or proceeding, whether civil, criminal, adwministra-
tive, or investigutive (other than osn action by or in the right
of the Corporation} by reason of the fact that he is or was a
director or officer of the Corporeticn, or is or was serving at
the request of the Corporation ns a director or pfficer of another
corporation, partnership, joint venture, trust, or other enter-
prise, against expenses (including atrorneys' fees), judgments,
fines, and amounts paid in settlement actually and reasconably
incurred by him in conneciion wlth such acticn, suit, or proceed:-
ing, if he acted in good faith and in & maaner he reasonadly
believed to be in or not opposed to the bes:t interests of the
Corporation, and, with respect to any crimiral actlon or proceed-
ing, hnd no reasonable cause to beliecve his conduct was unlawful.
The termination of any action, suit, or proceeding by jutigaent,
order, settlement, conviction, or upen a plea of nolo conterdere
or its equivalent, shall not, of itself, create 2 presumprion that
the person did not act in geod faith and in a oanner which he
reasonably believed to be in or not opposed 1o the best intérests
of the Corporation, and, with respect to anv criminal aczion or
proceeding, had reascnable cause to believe that his conduct was
unlawful.




Section 2. The Corporation shaill have power to inden-
nify any porson who was or is a party or is threatencd to be made
a party to any threatened, pending, or completed action or suit
by or in the right of the Corporation to procure a judgnment in
its favor by veason of the fact that he is or wus a director or
officer of the Corporation, or is or was scrving at the request of
the Corporation as a director or officer of another corporation,
partnership, joint venturc, trust, or other enterprise against
expenses (including attorneys' fces) actually and reasonably
incurred by him in caonnection with the defense or settlement of
such action or suit if he zcted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests
of the Corporation and except that no indemnification shall be
made in respect of any claim, issue, or matter as to which such
person shall have been adjudged to be liable for negligence or
misconduct in the performance of his duty to the Carporation
untess and only to the extent that the Court in which such action
or suit was brought shall determine upon application that, de-
spite the adjudication of liability, but in view of all the cir-
cumstances of the case, such persan is fairly and reasonably en-
titled to indemnity for such expenses which the Court of appro-
priate jurisdiction shall deem proper.

Section 3. To the extent that such director or officer
has been successful on the merits or otherwise in defense of any
action, suit, er proceeding referred to in Sections | and 2
preceding, or in defense of any claim, issue, or matter therein,
he shail be indemnified against expenses {including attorneys'
fees) actually and reasonably incurred by him in connection there-
with.

Section 4. Any indemnification under Sections 1 and 2
preceding, (other than one ordered by a ¢ourt) shall be made by
the Corporation only as authorized in the specific case upon a
determination that indemnification of such director or officer
is proper in the circumstances because he has met the applicable
standard of conduct set forth in Sections 1 and 2 preceding. Such
determination shall be made by the Beard of Directors by a major-
ity vote of a quorum consisting of directors who arc not partics
to such action, suit, or proceeding; or if such a quorum is not
obtainable (or, even if obtainable, a quorum of disinterested
directors so directs) by independent legal counsel in a written
opinion, or by the stockholders of the Corporation Or by such
procedures as shall be authorized in the Bylaws of the Corpora-
tion.

Section 5. Expensc¢s incurred in defending a civil or
criminal aftisén, suit, or proceeding may be paid by the Corporation
in advance of the final disposition of such action, suir, or
proceeding as authorized by the Board of Directors (or other body
or party) in the manner provided in Section 3 preceding, upon
receipt of an undertaking by or or behalf of the directoer or
officer to repay such amount, unless it shall ultimately be

"detérmined that he is entitled to be indemnified by the Cor-
poration as authorized hercin,

TR e T W 4y b e AT el G,
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THIRTLENTH., The stockhalders and directors shall have
power to 2woVE TREIT meetings, if the fiylaws w0 provide, sutside
the Staote of Nevada, znd 1o keep the bovks, documants, and papers
of ihe Corperation outside the State of hevada [except those
books, documonis, and papers vequired by low Lo be kepl within
the State of Nevade), and to have one or forc offices within
or without the State of Nevada, ai such places o5 nay from tioc
to time be designated by the Bylaws or by resolution of the
stockholders or directors, or as the husiness of the Corparation
may roquire, except 28 otherwise requirved by the laws of the Svate
of Nevada.

$OURTEENTH. The Corparatien shall have the authority
to purchase, 3A77ostly or indivectly, its cwn skares to the
extent of the aggregate of the unrestricted cepital surplus avail-
able therefor and unrestricied reductiion surplus availabie there-
for, without submltting such purchose (O 8 voicC of the stock-
hoiders of the Corporation.

FIFTEESTI. The Corporation rescrves the right to moend,
alter, change, of repeal any provisien contained in these Articles
of Incorpordtion, in the manner now or nerenfrer prescribed by
statute, or by these Articles of fncorporation, and all rights
conferred upon stockholders hereln are granted subject te this

rescrvation,

WE, THE UNDERSIGNED, being each of the incorporators
hereinbefore named, for the purpsse of forming a corporation pur-
suant to the Geperal Corporation Law of the State of Nevada, do
make and fFile these Articles of Incorperation, hereby declaring
and certifying that the facts herein stated are true, and ac-
cordingly have hereunto set our handg, this 27th day of September,

1977.
nsseecth b /1%

Law Crunrt, Jr.

p"% KL@fmc}[‘ mi}.u L
T
et - Shie b

Sally ‘\l'] Schrelber

,

STATE OF TEXAS X
X
COUXTY OF DALLAS X

7 A i
1, }Ptd_, ({34& @,"a Notary Public, do hereby
certify that On this Z7th day /o eptember, 1977, personally ap-

peared before me LANRENCE D. STUART, JR., PHILLLP J. KUSHNER, and
SALLY A. SCHREIBER, who being by me first duly sworn declared that

CR i T L T L T S e A L e e e T
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they are the persons who signed the {oregoing document os incor-
porators and that the statements thercin contained are true.

e,

. 3 ] / e
kg L s Trel
Notary Publtic in and Tor
My commission expires:

Dallas County, Texas

A 30 42 F
™ 7 :

HOPA CRATEARD, halary T Liml
in gt for Tards ey, Toe

My (OMMIsLan o a7t . 7 i 19T
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