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Ms. Karen Beyer, Burcau Chief o -
Florida Department of State

409 East Gaines
Tallahassee, Florida 32301
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~(1 A 1] -
Re: ¢ F Industries, Inc., a Dalaware corporatiil'q’iﬁPEI,;"SUU'Jlk';lj;;%lbm
RAARLEY T, 1D

Dear Ms. Beyer:

Last June, we spoke regarding the status of ¢ F Industries,
Irc., & Delaware corporation qualified to transact business in
Florida. After a review of the Department of State’s file on the
Corporation, it was determined that the Corporation was qualified
as a Florida not..for profit corporation because in its initial
filing, the Corporation had identified itself as an cooperative
agricultural agsociation. Under Florida law, such corporations
are not for profit.

However, as the enclosed Certificate of Good Standing from
the Delaware Department of State indicates, the Corporation is a
Delaware for profit"corporation. When you and I last discussed
this matter, you advised that if we would prepare an Application
for Withdrawal of Authority to Transact Business in Florida and
an Application for Authorization to Transact Business in Florida,
you would handle the filings and ensure that the department’s
records indicate that the Corporation has been gqualified to
cransact business since December 31, 1979. Therefore, we have
enclosed an Application for Withdrawzl of Authority to Transact
Businegs in Florida, an Application for ruthorization to Transact
Business in Florida, the Corporation’s check in the amount of
5105 .00, and Certificates of Active Status or Good Standing from
the Florida Department of State and the Delaware Department of
State.
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MAa. Karen Deyer, Bureau Chief
March 6, 1995
Page 2

If you have any questions regarding the foregoing, plcane
call me at (813) 229-4209. As always, I appreciate your
assistance.

Sincerely,
W Vil %émﬂ
Linda L. Fleming
¢e: Mr. Paul R. Obert

Ruth B. Himes, Attorney-at-Law

TH342%03 1




APPLICATION DY FOREIGN CORPORATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN.ELQRIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUB-
MITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

1, CF lnduestrdens, Toe,

(Nama of corporation: the word 'INCORPORATED," "COMPANY," or “CORPORATION' or
words or abbreviations of like Import in language, as will clearly indicato that it is a corporation
Instead of a natural porson or partnership i not so contained in the name at prasent.)

Dol asware
: (State or country under the law of which it Is incorporated) —
3 Sceptember 20, 1978 4, Perpotwil
(Date of Incorporation) {Duration)
5, 1H-2097061

(Fedoral Employer Identification number, if applicabie)

8. NDecomber 31, 1979
(Date first trangacted business In Florida. See sections 607.1501, 607.1502, and 817.155, F.8.)

7. One Salem Lake Drive, ofo Lepal Depgrement, . Looy Grove, Llliapls GOQE7=8402

(Current malling address)

8 Opaerate various busincases

(érief description of the nature of the business in which it is engaged in the state of Florida)

9, Names and addresses of officers and or directors:

A, Directora: See Attached Addendum
Chalrman:

Address:

Vica Chairman:
Address:

Director:
Address:

Director:
Address:




B ‘!n'cnm See At tached Addendum

Prosident:
Address:

Vice President:
Address:

Secretary:
Address:

Treasurer:
Address:

(If needed, you may attach an addendum to the application fisting additional officars and/or
directors.)

10. Name and Street addroas of Florida registersd agent:

Name: CT Corporatlion Syatom
Office Address: 1200 South Plne Ialand Road
lantation Florda 13324
"~ ZipCods

11. Registered agent's acceptance:

Having been named as reglstered agent and to accept service of process for the above
stated corporation at the place designated in this application, | hereby accept the appointment
as registered agent and agree to act in this capacity. | futher agree to comply withthe
provisions of all statutes relative to the proper and complete performance of my duties, and |
am farniliar with and accept the obligations of my position as registered agent.

Register;i sgent's signature: [ \(\ :‘LL,\‘(,L,\X\(‘\\ M\CU\_

FAMYA M, VILLAR
RS}

12. Attached is a certificate of existence duly suthenticated; not mord tHan 90 days prior to
delivery of this application to the Department of State, by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the law of which it is incorporatad.

13, Tl L gy

(Signature of Chairman, Vice Chairman, or any officer listed in number 9 of the application)

14, Paul R. Obert, Vice President
(Name and capacity of person signing application)
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PAGH 1
Stacte oot Ddeluacare

Office of the Secretary of Stale

- EDBWARD J. FREEL, SECRETARY OF STNTE OF THEL STATE OF
DELAWARE, DO HEREBY CERTIFY "CIF INDUSTRIES, THC."™ 14 DULY
INCORPORATED UNDER THE LAWS OF ‘P'HE STATE OF DELAWARE AND 15 INH
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE 80 FAR AsS THE
RECORDS OF THIS OFFICE SHOW, AS OF THIE SECOND DAY OIF MARCH, A.D.
1995,

AND T DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED 10 DATE.

AND 1 RO HEREBY FURTHER CERTIFY THAT ‘I'HE FRANCHISE TAXES

HAVE BEEN PAID TO DATE,

o,

;'\_»':: ’\
m - ) Pelieard 1o Freel, Secretary of State

0860258 8300 e AU THENTIC ATION 7475543

[y,
950046424 DAl 03-02-95
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11/20/96 NOTES OETAIL SCREEN 11:03 AM
CORP NUMBER: F95000001144 CORP NAME: CF INDUSTRIES, INC.

EFFECTIVE DATE OF THIS QUALIFICATION SHOULD SHOW 12-31-79, BECAUSE IT
WAS ORIQINALLY FILED AS A DOMESTIC NON PROFIT AND SHOULD HAVE BEEN A
FOREIOGN PROFIT, SEE 791101 FOR ORIGINAL DOCUMENTS.
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CF Industries, lne.
an Illinois agricultural
cooperative asaociation :
with and into g‘;

.
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; CF Delaware, lne.
a Delawvare corporation
with its name changed to
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CF Industries, Inc.

‘CF Industring, -Inc.
4 Delawvare corporation _
to be the surviving corporation o
R : s
* PLAN AND AGREEMENT OF MERGER (the " reement") made and
entered into as of Docember, 19,.1978 b{ v d between
CF Indusctries, Inc., an Illinols agricultur.l cooperative
association {the "Illinois:Corporation"), and CF Delaware,
Inc., a Delaware corporation. (the’"Delaware Corporation” or
"Surviving Corporation"), .said’ corporations being hercinafter
. .sometimes refepqu,tojdoint}ygﬁqﬁc g.ﬁCpnstituent Corporations.”
' S WITNESSETH!

S

1 WHEREAS, the Délaware'Corporation is a corporation
., .duly organized and existing under the laws of the State
of Delaware: . Lo

WHEREAS, the Illinois Corporation is a corporation
duly organized and existing under the laws of the State
of 1llinois; - .., .5 .- P
WHEREAS, on the date of this Plan and Agreement of
Merger, the Delaware Corporation has authority te issue
100 shares of Common Stock, §1,000 par value, of which
one share. is issued and outstanding and owned by the
11linois Corporation, 500 shares of Patronage Jreferred
Stock, $100 par value, none of which are issued or
outstanding, 400 shares of Special Preferred Stock, N
$100 par value, none of whi:n are issued or outstanding;:f oS
-..and- 5,000 shares of Senior Prefevred Stock, $100 par PRNC
" wvaice, none of which are issued or outstuanding; FERE
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WHEREAS, vn the date of this Plan und Agrecment of
Merger, the Illinois Corporation has authority to {ssue
100 shares of Common Stock, $1,000 par volue, of which
19 shares are fsasuved and outstanding, 10,000,000 sharcy
of Patronsge Preferred Stock, 5100 par value, of which
2,239,686 shares are issued and outstanding, 500,000
sharen of Special Proferrod Stock, $100 par wvalue, ol
which 20 shurces are issued and ouctstanding, and 5,000
shaves of Senior Praferrad Stock, $100 par value, of
which 5,000 shares arce issued and cutstanding;

WHEREAS, the respoctive Beards of Directors of the
Delaware Corﬁorntlon and the l1linois Coiporation have
determined that it 1o advisable that the lllinois
Corporation be merged with and into the Delaware
Corporation (the name of which will become CF Industries,
In¢. upon the "Effcctive Date of the Merger" as herein-
after defined) in accordance with the applicable
provisions of che laws of the State of Delaware and the
Gtate of 11linois permitting such merger; and

WHEREAS, the respective Boards of Directeors of the
Delaware Corporation and the Illinols Corporation have
approved this Agreement and have directed that this
Agreement be submitted to a vote of theiyr respective

sharcholders; "

NOW THEREFORE, Iin consideration of the foregoing
and of the agreements, covenants, and provisions
herceinafter set forth, the Delaware Corporation and the
I1linois Corporation have agreed and do hereby agree as

follows:

ARTICLE I

The lliinois Corporation and the Delaware Corporation
shall be merged in accordance with the applicable provisions
of the laws of the State of 1llinois and the State of Delaware,
by the 1llinois Corporation merging into the Delaware Corporation
which shall be the Surviving Corporartion {(the "Herger").

ARTICLE 11!
Upen the Effective Date of the Merger:
(1) The Constituent Corporation shall become a

single corporation for the purpose of continuing the
business and affairs of the Illinecis Corporation. The




Delaware Corpuration shall be thr Surviving Corporalion,
and the scparate existence of the Illipois Corporation

pholl cease. \

{2) The Surviving Corporation shall thereupon anmld
thereaftor possess all of the rights, privileges,
samunities, powers and franchises, of a public as well
#s of a private nature, of cach of the Constituunt
Corporations and all property, real, pergsonal and
mixed, all debts due on whatever account, including
subseriptions to shares and all other chuses Jn action,
and all and every other interest of, or belonging to,
or due to cach of the Constituent Corporations shall be
taken and deemed to be vested in the Survivin, Corporation
without further act or dend, and the title to all
property, real, pergonal or mixed, or any Interest
therein, vested in either of the Constituent Corporation:
shall not revert or be in any way impaired by rcason of

the Merger.

(3} The Surviving Corporation shall theuceforth
be responsible and liable for all of the lliabisitivs
and obligations of each of the Constituent Corporations,
and any claim existing or action or procecding sending
by or sgainst either of the Constituent Corporations

may be prosecuted to judgment as if the Merger had not
taken place, or the Surviving Corporation may be
substituted in its place; and neither the rights of
creditors nor any liens upon the groperty ol either of

the Constituent Corporations shall be impaired by the

Herger.

(4) The By-lawa of the Delaware Corporation as in
effect on the Effective Date of the Merger snall be and
shall constitute the By-laws of thes Surviving Corporation
until the same shall te properly anended or repealed,

FEEE

¥

(5} The directors of the Illinois Cerporation on
the Effective Date of the Merger shall be and shall
constitute the directors of the Surviving Curporatien
and shall hold office until the next annual mecting of
stockholders of the Surviving Cerporation or until
theiv respective successors shall have been clected,

e,
b

17

SR

{6) The officers of the lllineis Corporation an
the Effective Date of the Merger shall be the officers
of the Surviving Corporation until otherwise determined
in accordance with the By-laws of the Svrviving

Corporation.
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(7) The employec? and agents of the 11linals
forporation shall becona the employees and agenis 0
the Surviving Corporation and continue to be entitied
Lo the same rights and benefits which they enjoyed as
employces and agents of the 111inois Corporaticn.

{8) A1l corporate aulb, plans, policles, approvals
and uwuthorizations of the 1llinois Corpuration, its
sharcholders, Board of Direclors, conmittees elected o1
appointed by the Board of Directors, officers and
apents, which were valid and eflective {mmediately
prior to the £ffective Date of the merger shall be
taken for all purpoags a3 the acts, plans, pulicius,
approvals and authorizations of the Surviving Corporation
and shall be as effective and binding on the Surviving
Corporation as the same were with respect to the 1l1linois

Corporation.
ARTICLE I

The Surviving Corporation shall comply with the provisions
of the 11linois Business Corporation Act with respect tu
foreign corporations and hereby agrees that (1) 1t may bu
served with process in the State of 1llinois {n any procecding
for the enforcement of any obligation of the 1llinois
Corporation ind (i1}, the Secretary of State of 1llinois is
irrevocably appointed as {ts agent to accept service ol
process In any such proceceding,

ARTICLE 1V

From and after the Effective Date of the Merger, the
Certificate of {acorporation of the Delaware Corporation
shall be as set forch in Exhibit 4 attached herceto which is
rt of this Agrecment, and the terms and
of are hereby ;ncorpara:ed {nto this Agru¢emant
d effect as if herein set forth in

I ARTICLE V

oo The) mar gis. g_nny_ing;the shares of the
Constituent Corp #into ahh:@hﬁgixghe Surviving
“.Corporation; shal ows -
coo {

T
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in respect thereo! shall ceasc and the capital of the
Suiviving Corporation shall be reduced by the §1,000 of
capital applicable to such share.

(2) Each share of Common Stock, $1,000 par value,
of the 1llinois Corporation, issued and sututanding
upon the Effective Date of the Mergor shall Lhercupon,
and wirthout the surrender of stock certificates or any
other action, be converted Into one full paid and non-
asscssable share of Common Stock, §1,000 par value, of
the Surviving Corporation. Each share of Patrunape
Preferred Stock, $100 par value, of the Illinels Corpnra-
tion, issucd and outstanding upon the Effective Date of
the Merger shall thereupon, and without the surrender
of stock certificates or any other action, be converted
inta one full panid nnd non-nssousable ghinre of Potronuge
Preferrod Stock, $100 par value, of the Surviving
Corporation. Each share of Speeial Preferred Stock,
$100 par value, of the lllinois Corporation, issued and
outstanding upon the Effcctive Date of the Merger shall
thereupon, and without the surrender of stuck certificates
or any other action, be converted into one full pafd
and non-asscasable share of Special Preferred stock,
¢100 par value, of the Surviving Corporation. Each
share of Senior Preferred Stock, $100 par value, of the
1llinois Corporation, issved and outstanding upon the
Effoetive Date of the Mcrger shall thercupon, and
without the surrender of stock certiricates or uny
other action, be converted into one full paid and ron-
ascessable share of Senior Preferred Stock, 5100 par
value, of the Surviving Corperation. Qutstanding
certificates representing shares ot stock of the lilinois
Corporatr.ion shall thenceforth represent tha appropriate
number of shares of the appropriate class of stovk of
the Surviving Corporation, and the holders thereol
shall have the same rights which they would hiave had 1f
such certificates hed deen issued by the Surviving

Corporatien.

(3) After the Effective Dace of the Merger, each
holder of a certificate reprusenting cutstanding shares
of stock of the Illinois Corperation may, but shall not
be required to, surrender:the same to the Surviving
Corporation,’and; upoaisug 1.surrender: such holder shall
be entitled!to'receive vcertificate or certificates

ﬁissucdubyﬁthg'Su;viying.cgiporation for the number of
ghares of ;stock ofithe Surviving Corporation represented
;- provided, however, it

I,
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shall be a condition of any such isyuance that the
certificate so surrendered shall be properly cndorsed
u#r othorwise In propar lorm for transfer and that the
'/ person requesting such issuance shall pay to the Surviving
Ry Corporation or fts transfer agent any Lransfer or other

\ taxes required by reuwton of the ia.uance of certificates

vepresanting Common Stock, Patronage Preferred Stock,

Special Preferred Stock and Senilor Preferred Stock of
tﬁe Surviving Corporation in a name other than that of
the rogistered holder of the certificate surrendered,
or establish to the satis{action of the Surviving

%1 D

; SR
e
Rr e )

é‘ Corporation or its trannfer .agent that such tax has

i been paid or iu not applicable. ‘The Survaving Corporatiun

448 shall be entitled to rely upon the stock records of the
I1lineis Covporation as to tne ownership of jts shares

n{ Common Stock, Senior Preferred Stoek and Preferred
Stock at the Effective NRate of the Merger.

L
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*fgL {4} The 1liinois Corporation will not makc any
gl tranasfers of certificates rcpruacnt1n¥ vutstanding
¢

shares of Common Stock, Patronage Preferred Stock,

-%ﬁ Sﬁucial Preferred Stock or Senior Preferred Stock of
EF# the 1llinois Corporation on its books after the Effective
? E Date of the Merger.
e ARTICLE V1
?'? n Upon the Effective Date of the Merger:
(1) the respective assets of the illinois Corpura- e
: b

tion and Delaware Corporation shall be taken up or
continued on the books of tha Surviving Corporation in
the manner and amounts at which such assets shall have
been carricd on their respective books immediately
prior to the Effective Date of the Merger, except those
assets which are shares to be cancelled as provided

£y by =
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‘ herein; _
L R (2) the respective liabilities and reserves of ’
R the lllinols Corporation and the Delaware Corporation SATAEN
' ‘ (excluding capital stock, paid-in surplus and retained £l

,earnings) shall be taken up or continued on the books AL

"of the Surviving Corporation in the manner and amounts é& %aﬂ

- - at wnich such liehilities and reserves shali have heen Ll

e carried on ctheir respective books immediately prior to ﬁﬁﬁﬁgﬁ

~ v 41 the Effective Date of the Merger; and ?’ ]f%
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o {3) the:é:ﬁltal accounts for Common Stock, Patronage
Preferred:Stock, Special Preferred Stock, Senior Preferred
1. Stock,. paid-in: surplus. and-retained earnings of the
S : Fa,
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11linols Corporation shall be taken up on the books ot
the Survaving Corporation as Common Steck, Patronage
Prefcrred Stochk, Special Preferred Stock, Senior
Proferred Stuck, paid=in surplus ond retalned varnings,
ruspeccivclﬁ. {n the manner and amounts at which the
sume shall be carried on the books of the Illinoiy
Corporation immedintolﬁ prior to the Effective Dave of
the Merger. except with respect to the shares Lo be
cancelled as provided heroin.

. ARTICLE VII

The Delaware Corporation, as the Surviving Corporation,
shall pay all expenses of carrying this Agreement into
ceffect and accomplishing the Herger herein provided for,

ARTICLE VIII

Each of the Constitwent Corporations agrees that from
time to time as and when requested by the Surviving Corpora-
tion, its successor or assigns, {t will exccute, acknowledge,
deliver and file all proper deeds, assurances, assipnments,
bills of sale and other documents, and do all other acts and
things, or cause the same O be done, necessary or proper in
order to vest, perfect or confirm in the Surviviap Corporation
title to and possession of all the property, rights. privileges,
powers and franchises of such Constituent Corporations, or
otherwise necessary or proper to carry out the intent and
purposes of this Agrecment.

ARTICLE 1X

This Agreement shall be submitted by each Constituent
Corporation to its sharcholders. This Agreement shall take
effect, and shal. be deemed to be the Plan and Agreement of
Mevger of the Constitusnt Corporations, upon the unanimnous
approval or adoption thereof by the sharcholders of the
Constituent Corporations in accordance wich the laws of the
State of Illinois, and vpon the execution, acknowledgement,
.£filing and recording of such cocumenls and the doing of such
. acts and, things as shall be required for accomplishing the
* Merger under the. laws ‘of the State of I:linois. The term
f. the,Merger" as.used in this Agreement

time-ac which the last act required to
“undey, the-laws of the State of
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ARTICLE X

Anything herein or elsewherv to the contrary notviih-
ntanding, this Agreement may be abandoned for 4ny reason
whaoyoever by the 1llinoin Corporation by appropriate
regolution of itn Board of Directors at any time prior to
the Effective Dato of the Merger notwithstanding approval or
adoption of this Agreement by the sharcholders of the 1)1linoir

Loerporation,
ARTICLE X!

This Agreement may be amended in any manner as may be
determined in the judgment of the rezpective shareholders of
the Constituent Corporations te be necassery, desirable, or
expedient in order to clarify the intention of the parties
hereto or to effect or facilitate the filing, recovding or
official approval of this Agreement and the merger provided
fo. harein, in accordance with the purposes and intent of

this Agreement,

IN WITNESS WHER: * , each of the Constituent Corporations
has caused this Agre went to be executed by their duly
authorized officers .id their corporate seals to be hereto
affixed this 18th duy of Docember, 1978.

CF lIndustries, Inc.
an Illinois apricultural
cooperative association

By /G?/é?/iiu4Aé$:;

R. K. Baxter, President
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CIRTIFICATE OF INCORPORATION I
OF

CF INDUSTRIES, INC.

ST

!
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FIRST: The name of the ¢arporation is CF Induatries, }}';

Tne,

e

SECOND: The address of its registered office in the
state of Delaware is No. 100 West Tenth Street, in the City
of Wilnington, County of New Castlel The namo of its regis-
tored agent at such address is The Corporation Trust Compony. :

S b
2
B
a 'y

C
="

THIRD: The nature of the business and purposes to be
gonducted and promoted arg:

e LE
24
ﬂ ‘-‘ -

o

i

(a' To engage in he business of providing supplies
and services for the pruduction and warketing of agriculturel
products under the G maral Corporation Law of Delaware as on
inter-regional agricultural cooperative,

(b) To acquire and hold mup al deposits anrd reserves
and to manufacture Elcnr. foods, animal feeds ond related
chemicals of every kind and description and all of the
{ngredients and elements thereof and all of the by-products
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and incidenta) products thereof and to buy, sell, lease, i
otherwise acquire and aeal in mines, lands and buildings &and ! 4
other structures thereon, and to mine, mill and process ;;‘.

- R2)

Tinerals. animal feeds, -and plant foods or plant food ingred-
ents.

Sy
ey

(¢) To engage in any cooperative activity for the |.;.;§3'§
mutual denefit of its members or patrons in counection with A
the pr.ducing, processing, purchasing, storing, distributing. (_;Ei‘:ﬁ-'

=
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transpocting, shipping or marketing or animal feeds, plant
foods and animal feed and plant fuod ingredients and other
agricultural goods and comnodities.

T
s

{(d} To provide managerial services to sooperutive
associations. .
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{e} To do each and every thing necessary, suitablce or
proper for the accomplichment ot any of the purpuses aipressud
herein and to do any and all things .. idental te the above

pPuTrpo3es.

LRy

‘'f) To engage in any lawful a.tivity for which corpora-
ti'lans pmay te organized under the General Corpcration Law of
Delaware.




FOURTH:! The total number of shares of capltal stoch
which the Corporation is authorized to issuy fo ten million
five hundred five thousand one hundred (10,5%05,100) shares,
to consist of the following classes:

shares of Senior Preferred

(a) Five thousand (5,000)
1lars (5100,00) per share;

Stock, pav vatue one hundred do
and !

(b} Five hundred thousand  (500,000) shares of Special
.preferred Stock, par value one hundred dollarvs {5100.00) per

ghare; and

(¢) Ten millien (10,000,000) shares of Patronaje
preferred Stock, par value on¢ hundred dollars (5100.00) per

share; and

(d) One hundred (100) shares of Common Stock, par
value one thousand dellars ($1,000.00) per share,

FIFTH: The voting powers,” preferences, rights,
qualifications and limitations of each class of capital
stock of the Corporation are as follows:

{a) Senior Preferred Stock: Shares of Senior Preferred
Stock shall entitle owners to one vote for each share of
Senior Preferred Stock owned, other than in the clection of
dircctors. Sharves of Senior Prcferred Stock shall be entitled
to draw cumulative dividends based on the par value thereof
ar the rate of seven and one-half per cent (7-1/2%) per
annum from date of issue to be paid only ocut of the net
carnings when and as such dividends shall be declared by the
Board of Directovs of the Corporation. The Corpnration
shall redeem at least §250,000 worth of Scnior Preferred
Stock. at par on or before July 1, 1979 and the balance,

- together with any unpaid cumulative and accrued ditidends
thercon on or before July 1, 1980. Senior Preferred Stock
shall have preferential rights over al! other classes of
stock as to the payment of dividends and upon liquidation in
. the distribution of assets, In .the event of the winding up
‘I or; the dissolution of the Corporation, the holders of Senior
- preferred Stack shall be entitled to receive, pro rats, tne
: proceed:. of the assets of the Corporation until the par
value of each outstanding share together with any prem:ium as
hereinafter provided and with any cumulative and accrued

&, dividends thereon have bezn realized and paid. Thereafter,
‘the holders of Senior Preferred Stock shall not be entitled
to receive any further distribution from such assets. The
Corporation may redeem Senior Preferred Stock at any time by
paying to the holder of such stock so redeemed, cetired and
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cuncelled a sum equal to the par value therco! together with
any unpaid cumulative and ucerued dividenda thereon. In the
event of any redemption in excess of 5250,000 of par value

of Senior Preferred Stock during the period prior Lo June 30,
1979 a premiuw of onc and one-half per cunt (1.1/2%) of the
n{dvnluo of the excess so redeemed shall be pald Lo the
older.

(b) Special Preferred Stock: Shares of Speclal Prefevred
Stock shall not entitle owners to any vate, other than as
required by law. Shares of Special Preferred Stock shall be
entitled to draw cumulative dividends based on the par valuc
thereof at the rate of elight per cent (8%) pur annum frow
date of {ssue to be paid onlg out of the nat carnings When
and as such dividends shall be declared by the Board of
Direcctors of the Corporation. Special Preferred Stoce shall
have preferential rights over all other classes of stock
except Senior Preferred Stock as to the payment of dividends
and upon liquidation in. the distribution of assets. In the
event of the winding uf or the dissolution of the Corporation.
and after payment of ull dividends and distributions due to
the holders of Senior Preferred Stock the holders of Special
Preferred Stuck shall be entitled to receive the procecds of

=
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the asscts of the Corporatien until the par value of cach 3
outstanding sharc together with anx premium and unpaid ¢
cumulative and accrued dividends thereon have been rcalized A
and paid. Thercafter, the holders of Special Preferred U
Stock shall not be entitled to receive any further distribution 8
from such assets, The Corporation may redeem Speucial Preferred &
Stock at any time by paying to the holder of such stock s0 &
re-leemed, retired und cancelled a sum equal to the par valuc R
thereof together with any premium and unpaid cumulative and It
accrued dividends thereon. Shares of Specilal Preferred ﬁ
Stock may be issued in series, and may have such other A
designations, preferences and relative, participating, o
optional or other rights or qualifications, limitations or 4
restrictions not inconsistent with the foregoing as shall be 3

provided for in a resolution or resolutiens adopted by the

~ Board of Directors of the Corporation, pursuant to authority

i, granted hereby, autherizing the issuance of any of such 3
‘'shares of Special Prefvrred Stock. :

v (e)iiPatronage. Preferred -Stock: Shures of Patrenage
Prefirved Stock shall entitle owners to one vote for each
share of Patronage Preferred Stock owned, other than in the -
election of directors.. Shares of Patronage Prefarred Stock '
. 'shall not bear any 'dividends, shall entitle the ovner to i
receive qnly the par value in the event of redemption and tu
be preferred: only to Common Stock upon liquidation in the E
distribution of assets.
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(d) Common Stock:

(1) Alver December 31, 1978, shares of Common
Stock of the Corporation may ouly be isaued to prrsehe
meeting the Yollowing qua!{fications and those qualifi-
cationd uvet forth in the bylaws of the Corporation:

(a} Be & natlonal.-incer-regtunul or reglonal
agricultural cooperucive asgociation nerving 4 substantial
trade area and meeting the standards sot forth in "The
Aggicultural Marketing Act", a8 omended (1% U.s.C. § Linlghs
&n

(b) Be approved for rembership in the Corpura:
tion by the affirmative vote of at least two-thirds of

the total number of shares of Common Stock and Patronage
Prefoerred Stock outstanding voting as a single clasy;

and
(¢) Execute a uniform menbership agreement; and

(d) Execeute a unlform agreemeat to purchase
supplies or services from the Corporation.

(1i) Each holder of Common Stock‘shall own only
one share of Coumon Stock of the Corparation;

(iil) Each owner of Common Stock shall be a member
of the Corporationj

(iv) Each share of Common Stock’ shall constitute
a series of Common Stock of the Corporation. All such
series of Common Stock shall have the same rights,
except that cach series shall be entitled to elect onv
member of the Board of Directors of the Corporation
upon the issuance of such series of Common Stock and
thereafter at each annual meeting of stockholders, to
remove the director so elected at any time without
cause, and fill any vacancy created by the removal or
resignation of the director so clected;

(v) In the event any owner of a share of Common
Stock shall cease to be qualified as a person LO whom
,Common Stock may be issued or transfevred, withdraws,
or is expelled from membership in the Corporation,
every share of Common Stock held by such owner shall be
subject to purchase by. the Corporation .by payment [0
the owner thereof of a sum equal to the par value of
the share purchased, which sum may, as determined by
the Board of Direcctors, be paid in cash, evidr' ‘es of
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{ndebtedness which shall be specifically pubordinated
to all then exinoting obligations nf the Corporation, or
other sceurities of the Corporation and the investr.nt
of such member {n Patrenage Preferred & ack and the
interest of such member in the rectained cquiticsd,
allocated reseryes or surplus funds of the Corporation
shall be paid v the Corporation to such member, but
only as the oame may ba ravolved in conformity with any
revolving plan in effect, or roticred at the time and un
a like pasis when similar {nterests of other mumbers
are retivea, unless otherwise gpecifically authorized
by the Board of Directors of the Corporation;

(vi} In the event of any distribulion of an earncd
surplus or repserve, such distribution shall be made to
the owners of Common Stock upen the basis of patronage
by such owner with the Corporation and with CF lndustries,
lnc., an lllinols agricultural cooperative association;

(vli} In the event of any liquidation, dissolutien
or winding-up of the Corporation, all assets ot the
proceeds thereof rcmainin% after the gnymcnt of liabili-
ties and the retirement of all Capital Stock shall be
distributed to owners of (ommon Stock of the Corporation
upon the hasis of patronage by such owners with the
Corporatiun and with CF Industries, lnc., an lllinois
agricultural cooperative association; and

(viii) 1n the event of the consolidation or merger
of two or more owners of Common Stock, or in Lhe event
of the acquisition of all or substantially all of the
assets or voting control of an owner of Common Stock by
another owner of Common Stock, the resulting, surviving
or acquiring owner of Common Stock shall surrender all
sharas of Common Stock in excess of one share to this
Corporation for immediate cancellation, provided,
however, that all prefcrences, rights, qualifications
and limitations vested in the share or shares so surren-
dered, except the right ro elect a member of the Board
of Directors, shall be vested in the one share of
Common Stock retained by the resulting, surviving or
acquiring owner of Common Stock and the par value of

"&ﬁrea;h'share of Common Stock so surrendered shall be paid
to' the owner of Common Stock surrendering such share by

the issu. and delivery of ten shares of Patvonage
Preferred Stock.

{ix} Common Stock shall not be entitled to dividends.
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(x) 1n any mattur which {s submitted to a votu of
the owners of shares of Common stock of the Corporation,
vach chare of Comman stock of tre Corporation shall
entitle the owner of the ghare vl Commen Stock tuv cne

vote.,

(e} General:

(1) The Corporation shall have a fivst licen on
all shares of its capital stock held by ownars of
Common Stock, including patronage Preferrad Stock hrld
by the owners of Common Stock, and uYon all dividi nds
or other distributions carned or declared upon the
game, and upon all patranage refunds, for any {ndebtedness
of the respective ownerus O Common Stock te the Corporation
vwhether due or to become due, whether now oxigting or
which may hercafter ;e created, whether contingent or

fixed and whether p..mary Or gecondary.

(i1) Subject to the prior rights of any holder of

special Preferred Stock outstanding, the Corporation,
with approval bK the affirmative vote of at least
two-thirds of the shares of Common Stock, Senjor Preferted
stock and Patronage Preforred Stock thua cutstanding
voting as a single class may and the Corporation hureby
reserven the right to purchase, redeem, retire and
cancel any and all of the then outstanding Common Stock
or Patronage Preferred Stock of the Corporation at any
time after oae year, from the date of issue, in such
amounts, and from time to time as the Doard of Directors
may determire, by paying :o the respective owners of
such stock 3o redeemed, rutired and cancelled, a sum
equal to the pav value thereof, and in the event of the
1lation of

purchase, redemption, ret:rement or cance
value thercof, the investment

Common Stuck, pay the par

of such owner in Patronage Preferred Stock and in
conformity with Arricle FIFTH {(d) (v) the interest of
such owrier in the retained equities or surplus funds ¢t

the Corporation.

(iii) No stock of the Corporation other than Ccrunon
Stock, Senior Preferred Stock and Patronage Preferred
Stock shall be issued with voting powers {(other than
any such powers required by law) without the affirmativ.
vote of at least two-thirds of the rotal number of
shares of Common Stock and Patronagze Preferved Stock
then outstanding voting as a single class,
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(iv) In the pubscriptiaon, salu, disposition or
discrribution of the capital stock of the Corporation,
either in the original authorized {opue or in auy
subsequent ilnerease thercof, no s ockholder shall hawve
(ny pre-cuptive riphts or privilepes therein.

(v) Any proposed cransfer of any share of Common
Stock or Patronage preferred Stock of the Corporation
shall be ineffective. and the Corporation ghall not be
{nter any such transfer, unless ar’
tive transferce has qualified p-vsuant
to Artic (d) (i) and been approved hr the
affirmative vo t two-thirdes of the totnl
number of shares o Stock and Patronape Preferred

Stock outstanding voting as a single class,
S1XTH: The name and matling address ¢f the lncorporatur
is as follows:

J. 5. Crawiord
Salem Lake Drive
Long Grove, 11linois 60047

SEVENTH: The names and mailinpg addresses of the persons
who are to serve s direciors until the {irst anpual meeving
0. stockholders or until cheir successors are elected and

qualified are as follows:
Addreds

Name

John J. Feland 6606 West Broad street
Richmond, VA 25260

William €. Pulliam 244 Perimeter Center
Parkway, N.E.
Atlanta, GA 30301

Ronald P. Sprinkel 7373 W. Saginaw Hwy.
Lansing, Hl 48904

Loren Chalfin 550 West &th Street
Fostoria, OH 44830

T L S P A
P "l

Bill W. Threadgill 3315 N. Qak Trafficway
’ Kansas City, MO 64116

AT
Aplad

e
AT

Donald H. Moffatt 151 City Centre Drive
Mississauga, Ontario

CANADA 1.5A 3Ab
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Philip Stocker 2827 Eighth Avenue £ -ﬁ-
fort Nodge, 1A 50501 ,ﬁ.

&y

villiam E. Hiller 333 Butternut Drive
Pe Witt, NY 13214

R, Fred McLaughlin 345 E, Chestnut 5t.
Columbun,‘ou 43216

philip F. Freuch 120 E. Market St.
Indianapolis, IN 46204

Rock Springs Road
LaVergne, TH 37080

121 East pavie Street
Raleigh, NC 2

John A. Roghaar 1800 S.W. Temple St.
salt Lake City, UT 84110

william li. Hitchell

villiam C. picket

gigved T. Sampson 2021 E. Hennepin Ave.
Minneapolis, Hio 55440

Leoneth P. Baer 1701 Towanda Avenu¢ ,';
Bloomington, 1L 61701 1 'ﬂ

g Maurice Lavallee 1055 Rue du Marche Central ”‘ﬁz
Hontreal, Quebec )

CANADA K3 R

Jerome G. Tvedt 1185 N. concord St. Eﬁ

south st. Paul, MN 55165 5

Fred K. Wright 201 Elliotl Avenue M.
Seattle, WA 98119

Raymond A. Young 201 S. Seventh St.
- Columbia, HO 65201

EIGHTH: Yhe Corporation shall be an ngricultural
_ cooperative and conduct its business on & cooperative basis
for the be {ts Comaon Stock as members,
t, the Corporation shall rvices with or
: 'f&fifo;ﬁthc‘bwners of i nt at least

. gqual.dn value to the total amount of such
by the Corporation with or '
of its Common Stock, and the Corporatiofn ghall pay its net
garnings iness on i patronage basis to
the ownhers of its Common stonk as membars in accordance with

ﬁ-;f the Bylaws.
8.
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NINTH: Th» affirmative vote of at leant two-thirds uf
the total number of vharcs of Common stock and Patronape
Preferred Stock then outstanding, voting as d ginple claus,
phall be requ
sala, lease,
Corporation's prop
and its corporate
oration.

TENTH: Notwithstanding any provisions of the Genwral

or exchange of all or gubstancially all of the
erty and assets, including its goodwill
franchises, or, digsolution of the Corp-

.Corporation Law of Nelaware permitting & lesser vote or 4

in 'addltion thereto, any amencient
to this Certifi: and any amendment Lo

the Bylaws of ti2 Corpora uire the affirmative
vote of at least two-thirds of the total number of sharus of

Commwon Stock and Patronafe Freferred Stock then outstanding
voting as a single class.

dif{ferent metho

ELEVENTH: Upon written demand signed by one-thivd of
the entire Board of Directors, delivered to the Sceuretary at
the same meeting at which the original motion was passed,
any resolution adopted by the Board of Directors 9§ all be
suspended and the motion presented to the stockholders for
adoption at their next regular meeting or at any special
meeting eatlier called for the purpose of consideritg: such
motion; if the grochaolders fail or refuse Lo pass suth
motion by the affirmative vote of at least two-thirds of the
total number of Stock and Patronage Preferred
Stock then outstanding voiing as a sinple class, then the
regolution ¢f the Baacrd of Directors shall be without effect.

TWELFTH: The Corporation shall have perpetual existence.

YA

AN

ired for the approval of any meiger, consoul fdatlion,
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SECRETARY'S CERTIFICATE

Tha underoignod, J. gtaphon crawferd, Gacronnry of
onoc of the norging

CF Dolaware, Inc.. 8 pelawaro Corpord ion,
‘ !
i ﬁlan and Agreoawnt of

corpbrationn mentioned in tho withit

Merger, on behalf of sald cﬁrporation!ccrilfiou ap follows!

The within Plan ond Agreqmontlof Hergar hes béea

consented to in writing by the pole stockholdar of the corpo-

ration entitleé to yoto ©n A mMorger and sonsclidation.

IN WI'TNESS WHERECT, 1 have signed this certificute

thls|ﬂph day of Docombor}‘1918.
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Thu forugolng‘bLun ¢ nd Agruamant of Morgor having
boon duly entared lato ;nd alynod by CF Indugtrios, Inc.. an
Tllinoin corvporation, and havineg boon duly entered lnte and
signed by CF Dolawaru,.rnd., a Dulawara corporation, ond hnving
been duly adopted by thn BtPckholgors ol ch of asuch corpora-
tions, all in accor.;dc:n;é:;w;it‘\ll.‘f:h.t‘) provisions of the Guoneral
Corporation Law o. tha’ 3tuté o! Dolnwaru and the Laws of the

gtote of Illinois, thuIProsidunt of CF Industrion, Inc. and

the Pres‘dent of CF Nelaware, Inc., do now harchy execute gsald
Plan and Agrcoment of Horgar by authority of the directous and

stockholdors of vach, as Lho respactive act, deed and ayreement

of ouch of said corporations, on tha ‘gfkday of Docoember ,» 1978.

L

v CF Industries, Inc,,
. an Illinois corporation

By A2/2 /5., A~

AB its Ppresident

(CORPOGTE SEAL)

2 lTTEaT H

t_9:EtbrY y ‘ CF Delaware, Inc.,
a Delaware corporation

BY /('D/ / A ((‘v -
{CORPORATE EEAL)
As its _President




DELAWARE
Office of SECRETARY OF STATE

J Glenn C. Kenton n%crc/f.w/‘: of S .y’ Yoo State
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elo Ao, bope a,-x/%;» et the alouse aned /“;ﬁ‘(z/{d}r‘y. 21 et fueer coored crmeeed r-:/.:’.y, of '

Certificate of Agreement of Morgar of the “CF Induntries, tnc.", u corporatlon or-anized
and exinting unde. che laws c¢f the Statc of Tllinods, merging with and ioto the “CF
Nelavarse, Ine.”, a corporation organized and existing undar the laws of the State of
Pelnware, under the name of "CF Induotrlies, Inc,", ap recelved ad F0led In chiln

office the third day of January, AJD, 1977, 1t "130 o'clock F.i.

tnd 1 do hercby further certify that the cloresaid Corporation shall be poverned

by the lows of the Scate of Delaware.

In Testimony WhGI'CJ'II, J"(/r"am-. leweterila sed 10y Fetnrel
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Requestor's Name A\
Lee e /@4”
Address
ﬂ 2 AR WA P)l dbevnyan % HC& er
City/State/Zip Phone #
q&)o Bricke! ke Dr. S o-30fF Office Usc Only

oxilpo'ﬁ)\‘l ION NAME(S)’ ’ﬁ'bcumm NUMBER(S), (if known):

R0~ §lpsT
1, ‘Pm\q)P(QDer— e Imc. Pa4-za030

(Cmpor on Name, {Dokument A)
2.
(Corporation Namie) {Document )
3.
{Comporation Name) {Document A)
4,
(Corporation Name) (Document #)
Walk in O pick up time Certificd Copy -Qﬁ:m-&.r
Mailout = Will wait [ photocopy Certificate of Status 6 <
SR PAALIGR -J':i "‘" JEO el i‘;*‘iﬂ"ﬁﬂ.a}!‘.ﬂhm‘\- e gy 1,
D NEWHILINGS s [52% | AMENDMENTS L o iy 3 (A
Profit Amendment ——/-K 9 \9’6
W
NonProfit Resignation of R.A., Olficer/ Dircctor ' \)L O'Ch
Limited Liability Change of Registered Agent =,
Domestication Dissolution/Withdrawal 3 /:Jl
Other Merger \'; o
L Y
k| e eennTy ;: TEOTRCIR A “'T'\kz';-u“ I e B
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ARTICLE V
PREEMPTIVE RIGHTS DENIED
No holdor of any shares of the Corporation =hall hava any
proomptive right Lo purchase, subscribe for or otharvise acquira
any ochares of tho Corporation of any <¢lass nov or horcafvay
authorized, or any securities, exchaganble for or convercible into
such shares, or any varrants or any instruments avidencing rights
or options to subscribe fYor, purchass, or othoruvisa acquira such
shares.
ARTICLE VI
REGISTERED OFFICE AND AGENT
The initial wraeglstered ofrfic: of the Cocporation is E20
Brickell XKey Drive, Suite 0-305, Miawi, Florida 33131. 7The {initial
Registered Agent at that address ic Staphken A. Freeuwan.
ARTICLE V1Y
DIRESDORS
The business of the Corporation shall be wanzged by = Bsard of
Diractors consisting of not fawer thin one person, tha exzck number
to be determined from time to tiwe in accordance uith tha By-Lays.
The name and addrass of tha fivst Director of the Board of
Directors who shall serve until the first annusl meeting o
shareholders or until his succassor is elected and qualified shzll

bas

Franklin Gindlexr 520 Bwickell Xey Drive
Suite O0-303
Mizwi, Florida 33.73"
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ARTICHE VIXI
INCORR?RATOR
The nama and addrase of tha incorporator im: Staphan X.
Freoman, 520 Brickoll Key Drive, Suite 0-305, Miawi, Plowida 33131.
ARTICLE IX
INDEMNISYCRYT O
Evary person now or hersarfier sarving 2z diractoey, officar or
omployee of the Corporation shnli'ba indamnified and held haralass
by tha Corporation from and against any and all lossg, cost,
liability and exponso that may ba imposag upon or incuriced by him
in connection with or resulting rrom any claim, action, euit or
proceeding, in vhich he may bazome Invelvad, am a party or
othexwvise, by raason of his bging or having baen a director,
ofticer or employee of the Corporation, uhathar or not he continuzs

to be such at the time such loss, cost, liakility or expense shall

have been imposed or incurred, excapt with regard to mnatters as to

which any such director, officer or enployea chxll be adjudged in
any claim, action, suit or proéeadinq tc ba liabla 2Zor his oun
gross negligence or willful wisconduct in the performance of duty.
Expenses (including attorneys/ razs) incixred in dafanding nny
claim action, suite or proceeding nay be paid by the Corporation in
advance of the final disposgition of such z proceaeding.
IN WITNESS WHEREOF, I hava signed these Artisles of

(%
Incorporation this 23 day of May, 19%4.

thood
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STATE OF FLORIDA )

~—
COUNTY OF DADE ;
DEFORE M, the undorsigned auvhority, porsonally appaarad
STEPHEN A. FREEMAN, personally known to mo to be the porcen vho
oxocuted tho Jorogoing Artieclas of Inedrporation and he
acknowledged bofora me acoording o lav, that he mada and
subasoribed tha same for the purpese tharein mentioned znd sat
forth.
WITNESS wy hond and official sazal in tho County and Seate
naned above thia?_}_"_ day of May, l994.
o £ S LU
Notp£y Funliy, State of Floridi; .or 2
» My Commission Dxpa.rcs'gﬁ%ﬂg}é&%ﬁgﬁﬁtﬁg E’?%mﬁ”_z :---"'7 >
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Stephan A. Fre2man, Registered aAgent




OERVIPYCATE OF DEAYCUALYOH
REGYSVERED AGEI/REGIAVINLD CYRLC)

Pursuant to the provisionz of Saction 607.050), Frloxrida
Statutes, the undersigned corporation, orgarizad under the laws or
the Stote of TFlorida, submice <the Tollowing statement in
designating the rogisterad offica/registerad agent, in thae Stata of
Florida.

1. The name of the corxporation is: LMMIG PROPERTIES, INC.
2. The nama and address of tha Ragisterad agent and offica

is: stophen h, Freeman, 520 Brllizell Key Drive, suita O~
305, Miawmi, Florida ,33131.

Signature:

Staphen A. Fraouan
Title: Asgsistant Secratary
pate: Mayls, 1994

Having been naued as registered agent and to accept servica of
procass for the above stated corporztion zt the place dasigraced in
this certvificate, I hereby accapt the appoincment ac registersd
agent and agreed to act in this capacity. Y further ageee to '
comply with the provisions of all startutas relzting to the pronex
and complete performance of my dutiez, znd I aw familiar with zna
accept the obligations of my posiyjcn as xaeyistered agant.

i
Stephen A. Freanzo

Signatura:

Date: Hayfbj, 1594
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