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CERTIFICATE OF INCORPORATION

OFr
AGRI-LABORATORIES, LTD.

FIRST: The name of the Corporation 1is
Agri-Laboratories, Ltd.

SECOND: The address of the Corporation's
registered cffice in the State of Delaware 1s Corporation
Trust Center, 1208 Orange Street, in the City of Wilmington,
County of New Castle. The name of the Corporation's

registered agent at such address is The Corporation Trust
Company .

THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for which corporations

may be orcganized under the General Corporation Law of
Delaware.

FOURTH: (a) The total number of shares of a1l
classes of capital stock which the Corporation shall have
authority to issue is 11,000,000 shares, divided into three
classes as follows:

(1) 1,000,000 shares of Preferrec Stock
(Preferred Stock) of the Par Value
of $1.00 ver share;

{(2) 5,000,000 shares ¢f Class A Ccmmon
Stock (Class A Common Stock) of the
Par Value of $1.00 per share; and

(3) 5,000,000 shares of Class B Common
Stock {Class B Common Stock) of the
Par Value of $1.00 per share.

{b) The Board of Directors of the Corporation is
herebv authorized to issue the Preferred 3Stock at any time
and from time to time, in one or more series and for such
consideration as may be fixed from time to time by the Board
cf Directors, but not less than the par value therecf. The
number of shares to comprise each such series, which number
may be increased (except where otherwise provided by the Board
of Directors in creating such series) or decreased (but not
below the number of shares thereof then outstanding) shall be
determined, from time to time by the Board of Directors. '
‘The Board of Directors i1s hereby expressly authorized, before

issuance of any shares of a particular series, to determine
any and all rights, preferences and limitations pertaining
to such series, including but not limited to:
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(1) Votinc rigats, if any, including without
limitation the authorityv to conier muliiple votes per
share, voting rights as to syec_Li_d matters or issues
such as mergers, consolidations or sales of assets, or
voting rights to be exercised eilther together with hold-
ers of Common Stock as a single class, or independently
as & serarate class;

(2) Rights, if anv, permitting the conversion
or exchange of any such shares, at the ootion of the
holcer, intc anv other class or series of shares of the
Corporation and the price or prices or the rates of ex-
change and any adjustments theretec at which such shares
will be convertible or exchangeable;

(3) The rate of dividends, 1f any, payable on
shares o0 such series, the conditions and the dat=s urvon
which such dividends shall be pavable and wnether sucnh
dividends snhall be cumulative or non-cumulative;

(4) The amount pavable on shares of such
series in the event of any licuidation, cdissolution or
winding up of the affairs oI the Corporation:

(5) Recempt: e;urcﬁ=se, retirement and
sinking func rignts, nces and limitztions, 1=
any, the amount pavable on snares Or sucnh aeries in
tne event orf sucn rademption, repurchase Cr retirement,
the terms and ccnditions of anv sinking fund, the
manner ©f creating such fund or funds and whether any
cf the foregoing shall be cumulative or non-cumulative;
and
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(6} Any other preference and relative, partici-
pating, opticonal or other special rights and qualifications,
limitations or restriccticons of shares such series not fixed
and determined herein, to the extent permitted tc do so by
lavw.

(c) All shares of Preferred Stock shall be of
equal rank and shall be identical, except with respect to
particulars that may be fixed by the Bcard of Directors
as above provicded and as to the date from which dividends
thereon, if any, shall be cumulative if mace cumulative
by the Board of Directors.

(d) No holder of anv class of stock of the
corporation, as such, shall have or be entitled to any
preemctive rights whatscever.
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(e) Each share of Class A Common Stock shall
entitle the hclder to one vote in rescect to each matter
voted upon by the stockholders. Class B Common Stock
shall be non-voting Common Stock.

FITTH: The name and mailing acddress of the in-
corporator of the Corporation are as Iollows:

Nane Address

Kristine A. Hemlock Sidley & Austin
One First National Plaza
Chicago, Illinois 60603

SIXTH: In furtherance and nct in limitation of
the powers conferred by statute, the Board of Directors is
expresslyv authorized to make, alter or repeal the By-Laws
of the Corporatiocn, subject to any specific limitation on

such power provided by any By-Laws adopted by the stock-
holders.

SEVENTE: Elections of directors need not be by
written ballot unless the By-Laws of the Corporation so
provide.
EIGHTH: The Corporaticn
amend, alter, chenge or repeal any
this Certificate of Incorporation, in the manner n
hereafter prescribed bv statute, and all rignts confe
upon the stockholders herein are granted subject t©
reservation.

H
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NINTH: Each perscn who is or was a director or
officer of the Corporation, and each person who serves or
served at the regquest of the Corporation as a cdirector or

officer of znother enterprise, shall be indemnified by the

Corporation in accordance with, and to the fullest extent
authorized by, the General Corporatlon Law of the State of
Delaware as it may be in effect from time to time.

THE UNDERSIGNED, being the incorporator herein-
before named, for the purpose of forming a corporation
pursuant to the General Corporaticn Law of the State of
Delaware, makes this Certificate, hereby declaring and
certifving that the facts herein stated are true, and
accordingly has hereunto set her hand and seal this

d oA day of August, 1984.

Mmoo O W deead (SEAL)
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®ffice of Becretary of Btiate

T, CLENN C, RKENTOM, SECRETARY OF 3TATE OF THE STaAaTE OF

Y TERTIFY THE AVTADHED IS A& TRUZ aMD ODRRECT

WRFISATION OF aGrI-LandnaToRTICES,

FFICE 2N THEZ TWENTY-FDURTH ZaY JF AUGUST.,

K]

[I. 1924, AT 10 0’CLACK A.HM
Glenn C. Kenton, Secretary of State
10313550
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State of Belaware
Nrm Castle Coanty ")

BH,

!, LlLeo J. Dugan, Jr., Recorder of

Deeds ior New Crsile Countv, Delaware. do hereby certify that Certified Copy of the Certificate of
Incorporation of the ""Agri-Laboratories, Letd."

as recelved jor record tn tius ofjice on August 24, 1984

and tke same appears of record in the Recorder’s Office for said County.

Witness my hand and Official Seal, this twenty-fourth day of
August A. D. 1982’
J‘yRecora'er o
TRADEMARK

RECORDED: 09/19/2001 _ REEL: 002372 FRAME: 0390




