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BYLAWSOF

CALAMCO

ARTICLE |

OFFICES
SECTION 1. PRINCIPAL EXECUTIVE OFFICE

The principal executive office of the corporatigrhiereby fixed and located at: 1776 W.
March Lane, Suite 420, Stockton, CA 95207. TherBad Directors is hereby granted full
power and authority to change said principal exeeudffice from one location to another. Any
such change shall be noted on these Bylaws bydbeetary opposite this Section, or this
Section may be amended to state the new location.

SECTION 2. OTHER OFFICES

Other business offices may at any time be estalisth any place or places specified by
the Board of Directors.

ARTICLE 11

MEETINGS OF SHAREHOLDERS
SECTION 1. PLACE OF MEETINGS

All meetings of shareholders shall be held at tiecppal executive office of the
corporation, or at any other place, within or withthe State of California, specified by the
Board of Directors.

SECTION 2. ANNUAL MEETING

The annual meeting of the shareholders shall kdteghe time and date in each year
fixed by the Board of Directors. At the annual mreg directors shall be elected, reports of the
affairs of the corporation shall be considered, amyl other business may be transacted that is
within the power of the shareholders.

SECTION 3. NOTICE OF ANNUAL MEETING

Written notice of each annual meeting shall be mitceeach shareholder entitled to vote,
either personally or by first class mail, or if th@poration has outstanding shares held of record
by 500 or more persons (determined in accordanteSgction 605 of the General Corporation
Law) on the record date for the meeting, by thledgs mail, or by other means of written
communication, charges prepaid, addressed to $uzwktsolder at the shareholder’s address
appearing on the books of the corporation or glwesuch shareholder to the corporation for the
purpose of notice. If any notice or report addeds® the shareholders at the address of such
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shareholder appearing on the books of the corporatireturned by the corporation by the
United States Postal Service marked to indicatettteaUnited States Postal Service is unable to
deliver the notice or report to the shareholdesuah address, all future notices or reports shall
be deemed to have been duly given without furthafing if the same shall be available for the
shareholder upon written demand of the sharehaldire principal executive office of the
corporation for a period of one year from the d#tthe giving of the notice or report to all other
shareholders. If a shareholder gives no addresisershall be deemed to have been given to
such shareholder if addressed to the shareholdlee giace where the principal executive office
of the corporation is situated or if publishedestdt once in some newspaper of general
circulation in the county in which said principaleeutive office is located.

All such notices shall be given to each sharehadétled thereto not less than ten (10)
days (or, if sent by third class mail, thirty (2@ys nor more than sixty (60) days before each
annual meeting. Any such notice shall be deemé@dve been given at the time when delivered
personally or deposited in the mail or sent by otheans of written communication. An
affidavit of mailing of any such notice in accordarwith the foregoing provisions, executed by
the Secretary, Assistant Secretary or any tramsgfent of the corporation shall be prima facie
evidence of the giving of the notice.

Such notice shall specify:
A. the place, the date, and the hour of such meeting;

B. those matters that the Board of Directors, atithe bf the mailing of the notice,
intends to present for action by the shareholdars 6ubject to the provisions of subsection (D)
below, any proper matter may be presented at tleingefor such action);

C. if directors are to be elected, the names of noesimetended at the time of the
notice to be presented by the Board of Directorgfection;

D. the general nature of a proposal, if any, to taltea with respect to approval of:
I. a contract or other transaction with an interesliegtctor,
il amendment of the Articles of Incorporation,

iii. a reorganization of the corporation as definedaati®n 181 of the
General Corporation Law,

iv. voluntary dissolution of the corporation, or

V. a distribution in dissolution other than in accardawith the rights of
outstanding preferred shares, if any; and

E. such other matters, if any, as may be expresslyined by statute.

23261\15942947 2



SECTION 4. SPECIAL MEETINGS

Special meetings of the shareholders for any perpogurposes whatsoever may be
called at any time by the Chairman of the BoardthayPresident, by the Board of Directors, or
by one or more shareholders entitled to cast ssttlean ten percent (10%) of the votes at the
meeting.

SECTION 5. NOTICE OF SPECIAL MEETINGS

Upon request in writing that a special meetinghareholders be called for any proper
purpose, directed to the Chairman of the Boardsieeat, Vice President or Secretary by any
person (other than the Board of Directors) entittedall a special meeting of shareholders, the
officer forthwith shall cause notice to be giverthe shareholders entitled to vote that a meeting
will be held at a time requested by the personeosgns calling the meeting, not less than thirty-
five (35) nor more than sixty (60) days after theaipt of the request. Except in special cases
where other express provision is made by statatigzenof any special meeting of shareholders
shall be given in the same manner as for annualingseof shareholders. In addition to the
matters required by Section 3(A) and, if applicaBlection 3(C) of this Article Il of these
Bylaws, notice of any special meeting shall spettifygeneral nature of the business to be
transacted, and no other business may be transacsedh meeting.

SECTION 6. QUORUM

The presence in person or by proxy of personsleatit vote a majority of the voting
shares at any meeting shall constitute a quorurthétransaction of business. If a quorum is
present, the affirmative vote of a majority of 8teres represented and voting at the meeting
(which shares voting affirmatively also constitatdeast a majority of the required quorum)
shall be the act of the shareholders, unless tteeofaa greater number of voting by classes is
required by the General Corporation Law, these\Bglar the Articles of Incorporation. Any
meeting of shareholders, whether or not a quorupngsent, may be adjourned from time to
time by the vote of the holders of a majority af ghares present in person or represented by
proxy thereat and entitled to vote, but in the abseof a quorum no other business may be
transacted at such meeting, except that the sHderbgresent or represented by proxy at a duly
called or held meeting, at which a quorum is preseay continue to transact business until
adjournment, notwithstanding the withdrawal of egitoghareholders to leave less than a
quorum, if any action taken (other than adjournthenapproved by at least a majority of the
shares required to constitute a quorum.

SECTION 7. ADJOURNED MEETING AND NOTICE

When any shareholders’ meeting, either annual eciap is adjourned for more than
forty-five (45) days, or if after adjournment a nexcord date is fixed for the adjourned meeting,
notice of the adjourned meeting shall be givemake case of an original meeting. Except as
provided above, it shall not be necessary to gnyermtice of the time and place of the
adjourned meeting or of the business to be traeddhbereat, other than by announcement of the
time and place thereof at the meeting at which sulpburnment is taken.

23261\15942947 3



SECTION 8. RECORD DATE

A. The Board of Directors may fix a time in the futa®a record date for the
determination of the shareholders entitled to motitand to vote at any meeting of shareholders
or entitled to give consent to corporate actiowiiting without a meeting, to receive any report,
to receive any dividend or other distribution, botnent of any rights, or to exercise rights in
respect of any other lawful action. The recordedst fixed shall be not more than sixty (60)
days nor less than ten (10) days prior to the dfaseich meeting, nor more than sixty (60) days
prior to any other action. A determination of &ftarlders of record entitled to notice of or to
vote at a meeting of shareholders shall apply yoaajournment of the meeting unless the Board
of Directors fixes a new record date for the adjedrmeeting, but the Board of Directors shall
fix a new record date if the meeting is adjournadnhore than forty-five (45) days from the set
for the original meeting. When a record date if»sad only shareholders of record at the close
of business on that date are entitled to noticndfto vote at any such meeting, to give consent
without a meeting, to receive any report, to reeehe dividend, distribution, or allotment of
rights, or to exercise the rights, as the caselmayotwithstanding any transfer of any shares on
the books of the corporation after the record dateept as otherwise provided in Articles of
Incorporation or these Bylaws.

B. If no record date is fixed:

1. The record date for determining shareholders edtith notice of or to
vote at a meeting of shareholders shall be atltds ©f business on the business day next
preceding the day on which notice is given orgofice is waived, at the close of business on the
business day preceding the day on which the megtingld.

2. The record date of determining shareholders edtitiegive consent to
corporate action in writing without a meeting, whenprior action by the Board of Directors
has been taken, shall be the day on which theWmsien consent is given.

3. The record date for determining shareholders fgrather purpose shall
be at the close of business on the day on whicBdaed of Directors adopts the resolution
relating thereto, or the sixtieth (60th) day ptiothe date of such other action, whichever is
later.

SECTION 9. VOTING

A. Except as provided below with respect to cumulativeng and except as may be
otherwise provided in the Articles of Incorporati@ach outstanding share, regardless of class,
shall be entitled to one vote on each matter subchib a vote of shareholders. Any holders of
shares entitled to vote on any matter may voteqdate shares in favor of the proposal and
refrain from voting the remaining shares or voenthagainst the proposal, other than elections
to office, but, if the shareholder fails to spedtig number of shares such shareholder is voting
affirmatively, it will be conclusively presumed tithe shareholder’s approving vote is with
respect to all shares such shareholder is entitledte.

B. Subject to the provisions of Section 702 through @0the General Corporation
Law (relating to voting of shares held by a fidugjaeceiver, pledgee, or minor, in the name of
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the corporation, or in point ownership), personwimose names shares entitled to vote stand on
the stock records of the corporation at the cldsmisiness on the record date shall be entitled to
vote at the meeting of shareholders. Such votelbmaayva voce or by ballot; provided,

however, that all elections for directors must fpévallot upon demand made by a shareholder at
any election and before the voting begins. Shafréisis corporation owned by a corporation
more than twenty-five percent (25%) of the votimyver of which is owned directly by this
corporation, or indirectly through one or more nngyoowned subsidiaries of this corporation,
shall not be entitled to vote on any matter.

C. Subject to the requirements of the next sentenagyédolder of the
corporation’s Class A Common Capital Stock and £BE£ommon Capital Stock entitled to
vote at any election for directors shall have tghtrto cumulate such shareholder’s votes and
give one candidate a number of votes equal to tingoer of directors to be elected by their class
multiplied by the number of votes to which suchrehalder’s shares are normally entitled, or to
distribute votes on the same principle among asymandidates as such shareholder thinks fit.
No shareholder shall be entitled to cumulate vatdsss such candidate’s name or candidates’
names have been placed in nomination prior to tieg and the shareholder has given notice
at the meeting, prior to the voting, of the shaléécs intention to cumulate such shareholder’s
votes. If any one shareholder has given such&aait holders of Class A Common Capital
Stock and Class B Common Capital Stock may cumtietie votes for candidates of their class
in nomination. The candidates receiving the highamber of affirmative votes of shares of the
class entitled to be voted for them, up to the nemab directors to be elected by such class of
shares, shall be elected. Votes against a diraabrotes withheld shall have no legal effect.

SECTION 10.PROXIES

A. Every person entitled to vote shares may authameher person or other
persons to act by proxy with respect to such shdfoxy” means a written authorization
signed by a shareholder or the shareholder’s &yeimfact giving another person or persons
power to vote with respect to the shares of suanestolder. “Signed” for the purpose of this
Section means the placing of the shareholder’s ramtbe proxy (whether by manual signature,
typewriting, telegraphic transmission or otherwisg)he shareholder or the shareholder’s
attorney-in-fact. Any proxy duly executed is nevoked and continues in full force and effect
until(i) a written instrument revoking it is filedith the Secretary of the corporation prior to the
vote pursuant thereto, (ii) a subsequent proxy @eekcby the person executing the prior proxy
is presented to the meeting, (iii) the person etieguhe proxy attends the meeting and votes in
person, or (iv) written notice of the death or jpaaity of the maker of such proxy is received by
the corporation before the vote pursuant theretousted; provided that no such proxy shall be
valid after the expiration of eleven (11) montranfrthe date of its execution, unless otherwise
provided in the proxy. Notwithstanding the foregpsentence, a proxy that states that it is
irrevocable, is irrevocable for the period spedfiberein to the extent permitted by
Section 705(e) of the General Corporation Law. d&ees contained on the forms of proxy
presumptively determine the order of executionardlgss of the postmark dates on the
envelopes in which they are mailed.

B. As long as no outstanding class of securities @fcthrporation is registered under
Section 12 of the Securities Exchange Act of 1984s not exempted from such registration by
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Section 12(g)(2) of such Act, any form of proxymitten consent distributed to ten (10) or
more shareholders of the corporation when outstanshares of the corporation are held of
record by 100 or more persons shall afford an dppay on the proxy or form of written
consent to specify a choice between approval asapgroval of each matter or group of related
matters intended to be acted upon at the meetmghh the proxy is solicited or by such
written consent, other than elections to officaj ahall provide, subject to reasonable specified
conditions, that where the person solicited spesiéi choice with respect to any such matter the
shares will be voted in accordance therewith. helaction of directors, any form of proxy in
which the directors to be voted upon are nameckthers candidates and which is marked by a
shareholder “withhold” or otherwise marked in a manindicating that the authority to vote for
the election of directors is withheld shall nota¢ed for the election of a director.

SECTION 11.VALIDATION OF DEFECTIVELY CALLED OR NOTICED MEETINGS

The transactions of any meeting of shareholdemsehier called and noticed, and
wherever held, are as valid as though had at aimgegily held after regular call and notice, if a
guorum is present either in person or by proxy, igrelther before or after the meeting, each of
the persons entitled to vote, not present in peosday proxy, signs a written waiver of notice or
a consent to the holding of the meeting or an a@rof the minutes thereof. All such waivers,
consents and approval shall be filed with the cafgorecords or made a part of the minutes of
the meeting. Attendance of a person at a meeliall sonstitute a waiver of notice of and
presence at such meeting, except when the pergeciglat the beginning of the meeting, to the
transaction of any business because the meetimg iswfully called or convened and except
that attendance at a meeting is not a waiver ofrigihy to object to the consideration of matters
required by these Bylaws or by the General Corpmdtaw to be included in the notice if such
objection is expressly made at the meeting. Neitiebusiness to be transacted at nor the
purpose of any regular or special meeting of stwdeins need be specified in any written
waiver of notice, consent to the holding of the timggor approval of the minutes thereof, unless
otherwise provided in the Articles of Incorporatioiithese Bylaws, or unless the meeting
involves one or more matters specified in Subse@i®) of this Article Il of these Bylaws.

SECTION 12.ACTION WITHOUT MEETING

A. Directors may be elected without a meeting by aeahin writing, setting forth
the action so taken, signed by all of the persams would be entitled to vote for the election of
directors, provided that, without notice excephareinafter set forth, a director may be elected
at any time to fill a vacancy not filled by theefitors (other than a vacancy created by removal
of a director) by the written consent of personkslimg a majority of the outstanding shares
entitled to vote for the election of directors.

Any other action that may be taken at a meetinp@shareholders, may be taken
without a meeting, and without prior notice excaptereinafter set forth, if a consent in
writing, setting forth the action so taken, is gidrby the holders of outstanding shares having
not less than the minimum number of votes that Wi necessary to authorize or take such
action at a meeting at which all shares entitledote thereon were present and voted.
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B. Unless the consents of all shareholders entitladte have been solicited in
writing:

1. notice of any proposed shareholder approval & {dntract or other
transaction with an interested director, (ii) indgfication of an agent of the corporation, (iii) a
reorganization of the corporation as defined inti8acl81 of the General Corporation Law, or
(iv) a distribution in dissolution other than incacdance with the rights of outstanding preferred
shares, if any, without a meeting by less than umans written consent, shall be given at least
ten (10) days before the consummation of the aetidhorized by such approval; and

2. prompt notice shall be given of the taking of attyen corporate action
approved by shareholders without a meeting bytless unanimous written consent to those
shareholders entitled to vote who have not condantriting. Such notices shall be given in
the manner provided in Section 3 of this Articlefiithese Bylaws.

C. Any shareholder giving a written consent, or thareholder’s proxy holders, or a
transferee of the shares or a personal representdtihe shareholder of their respective proxy
holders, may revoke the consent by a writing resivy the corporation prior to the time that
written consents of the number of shares requoeaithorize the proposed action have been
filed with the Secretary of the corporation, butynat do so thereafter. Such revocation is
effective upon its receipt by the Secretary ofdbgooration.

SECTION 13.INSPECTORS OF ELECTION

A. In advance of any meeting of shareholders, thedofDirectors may appoint an
inspector of election to act at the meeting anda)gurnment thereof. If an inspector of
election is not so appointed, or if any personmmated fails to appear or refuses to act, the
chairman of any such meeting may, and on the reégiiesy shareholder of the holder of such
shareholder’s proxy shall, appoint an inspectale€tion (or person to replace those who so fail
or refuse) at the meeting.

B. The inspector of election shall determine the nunalbshares outstanding and
the voting power of each, the shares representi aheeting, the existence of a quorum and
the authenticity, validity and effect of proxiesgeive votes, ballots or consents; hear and
determine all challenges and questions in any wiaing in connection with the right to vote;
count and tabulate all votes or consents; determiren the polls shall close; determine the
result; and do such acts as may be proper to cotigeielection or vote with fairness to all
shareholders.

C. The inspector of election shall perform his dutrapartially, in good faith, to the
best of his ability and as expeditiously as is ficat Any report or certificate made by the
inspector of election is prima facie evidence @f fificts stated therein.

SECTION 14WHO MAY BE SHAREHOLDERS

Shares of Class A Common Capital Stock shall hes®r reissued by the corporation
only to, shall be held only by, and shall afteugsce or reissuance be transferable only to,
farmers, producers of agriculture products or aasioas or producers of agricultural products
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or corporations organized under Chapter 1 of Diwis20 of the Agricultural Code of the State
of California.

Shares of Class B Common Capital Stock shall heetsr reissued by the corporation
only to, shall be held only by, and shall afteugsce or reissuance be transferable only to:
(1) manufacturers or processors of anhydrous amamaitrogenous fertilizers or nitrogenous
acids, or (2) a supplier of said products, or oina@m, to farmers or producers of agricultural
products or to corporations organized under ChéptdrDivision 20 of the Agricultural Code
of the State of California.

All shares of stock shall be issued or reissuethbycorporation only to, shall be held
only by, and shall after issuance or reissuandeansferable only to, persons or entities that are
bona fide residents of the State of California urile federal securities laws.

ARTICLE I

BOARD OF DIRECTORS
SECTION 1. POWERS

Subject to the provisions of the General Corporatiaw and any limitations in the
Articles of Incorporation relating to action recgdrto be approved by the shareholders or by the
outstanding shares, the business and affairs afdiporation shall be managed and all
corporate powers shall be exercised by or undeditieetion of the Board of Directors. The
Board of Directors may delegate the managemeteoflay to day operation of the business of
the corporation to a management company or otlreppgrovided that the business and affairs
of the corporation shall be managed and all cotpgrawers shall be exercised under the
ultimate direction of the Board of Directors.

SECTION 2. NUMBER & QUALIFICATIONS OF DIRECTORS

The number of directors of the corporation shalseeen (7) until changed by
amendment of the Articles of Incorporation or dyyéaw amendment of this Section 2 of the
Bylaws duly adopted by the vote or written cons#rihe holders of a majority of the
outstanding shares of Class A Common Capital Stao#t,Class B Common Capital Stock
entitled to vote, voting separately by class. Directors shall be elected at each Annual
Meeting of Shareholders, but if any such Annual tifegis not held, or the directors not elected
thereat, the directors may be elected at any dpeeieting of shareholders held for that purpose.
All directors shall hold office until their sucsess are elected. A Class A Director must be a
Class A Shareholder or either an owner of equigrasts or an employee of any Class A
Shareholder that is an entity. No director shalah employee of the corporation and no
director may seek or apply for employment with ¢tbeporation while he or she is serving as a
director. Notwithstanding the foregoing, a propdsaeduce the authorized number of directors
to any number below five cannot be adopted if thies cast against its adoption at a meeting, or
the shares not consenting in the case of actiomritien consent, are equal to more than sixteen
and two thirds percent (16-2/3%) of the outstandingres of all classes entitled to vote.
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SECTION 3. NOMINATIONS; ELECTION AND TERM OF OFFICE.

A. In order to establish regional representation @s€IA Shareholders, the
following procedures shall apply:

1. This Corporation has defined four (4) principaliagitural growing areas
of the State of California (“Regions”), which are:

1. Sacramento Valley

2. Central San Joaquin Valley

3. South San Joaquin Valley

4. Coast, including Salinas Valley & Imperial Valley

2. The boundaries of each Region shall be establishedler to balance
participation on the basis of the number of shegpsesented within each Region. Boundaries
shall be adjusted whenever the shares represeiitted any Region are in excess of 30% of the
outstanding Class A Shares or are less than 20%aidfshares, respectively, or every eight (8)
years, whichever occurs first.

B. Nomination of Directors shall be made as follows:

1. A slate of candidates for Class A Directors shalfdrmulated by a
nominating committee of three persons composeldeoChairman of the Board, the President
and a Class A Director who is not up for electietested by the Chairman and the President.
The Chairman of the Board shall serve as chaih@hominating committee unless he or she is
up for re-election as a Class A Director, in whiglse the President shall serve as the chair of
the nominating committee. The nominating commigtieall solicit names of potential
candidates from the Class A Shareholders, manageshtre Corporation, existing Directors
and Shareholders who submit unsolicited nominatid®r$or to the Annual Shareholders
Meeting, the nominating committee shall formulatd aresent to the Shareholders a list of at
least one (1) but no more than three (3) qualified interested candidates for each open
Class A Director position, and shall submit to 8tereholders [in each Region] a resume of
each candidate so nominated. Incumbent Direct@# Ise entitled to stand for re-election at
their sole option, subject, however, to the temmitktions provided in Subsection 3(E) of this
Article IIl.

2. A slate of candidates for Class B Directors shalfdrmulated by a
nominating committee of three persons composedeoChairman of the Board or the President,
as selected by the Class B Directors, and the tass@® Directors who are not up for election.
One of the Class B Directors who is not up for nuation shall serve as chair of the nominating
committee. The nominating committee shall soheitnes of potential candidates from the
Class B Shareholders, management of the corporaasting Directors and Shareholders who
submit unsolicited nominations. Prior to the AninBhareholders Meeting, the nominating
committee shall formulate and present to the Sluddehs a list of at least one (1) but no more
than three (3) qualified and interested candidmiesach open Class B Director position, and
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shall submit to the Shareholders a resume of eaatiidate so nominated. Incumbent Directors
shall be entitled to stand for re-election at tiseile option, subject, however, to the term
limitations provided in Subsection (E) of this Até llI.

C. The election of Directors shall be conducted atAheual Meeting of
Shareholders, but if any such annual meeting idalt or the Directors are not elected thereat,
the Directors may be elected at any special meefitige Shareholders held for that purpose.

D. One Class A Director shall be elected from eadheffour (4) Regions. Only
Class A Shareholders from a given Region shallnbiéed to vote for the election of a Class A
Director from that Region. A Class A Shareholdedslress of record shall determine the
Region to which he/she belongs.

E. The term of office of Class A Directors shall baggjered so that one (1) Class A
Director shall be elected each year. The ternffafeoof each Class B Director shall be
staggered so that one (1) Class B Director is etefdr three consecutive years and no Class B
Director is elected in the fourth consecutive year.

F. Each Director, including a Director elected to &livacancy, shall hold office
until the expiration of the term for which eleciad until a successor has been elected and
qualified.

SECTION 4. VACANCIES

A vacancy in the Board of Directors shall be deemoegekist in case of the death,
resignation or removal of any director, if a digdhas been declared of unsound mind by order
of court or convicted of a felony, if the authodzeumber of directors is increased, or if the
shareholders fail, at any annual or special meetirgipareholders at which any director or
directors are elected, to elect the full authorimathber of directors to be voted for at that
meeting.

Vacancies in the Board of Directors, except fomeancy created by the removal of
director may be filled by a majority of the direxgdghen in office, whether or not less than a
guorum, or by a sole remaining director, and eadttbr so elected shall hold office until his
or her successor is elected at an annual or aspeeeting of the shareholders. A vacancy in
the Board of Directors created by the removal diractor may be filled only by the vote of a
majority of the shares of the class (or of the Reguith respect to Class A Common Capital
Stock) that originally elected such removed direetttitled to vote at a duly held meeting at
which a quorum is present, or by the written cohséall the holders of the outstanding shares
entitled to vote thereon.

The shareholders may elect a director or dire@besy time to fill any vacancy or
vacancies not filled by the directors, provided thaly holders of Class A Common Capital
Stock and Class B Common Capital Stock, respegtigbill be entitled to vote for a vacancy
which, by operation of the corporation’s Articlefsliocorporation or these Bylaws, must be
filled with a Class A Director or Class B Directoespectively. Any such election by written
consent other than to fill a vacancy created byoreahshall require the consent of holders of a
majority of the outstanding shares entitled to voday such election by written consent to fill a
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vacancy created by removal shall require the unangnwvritten consent of all shares entitled to
vote for the election of such director.

Any director may resign effective upon giving weittnotice to the Chairman of the
Board (if there be such an officer appointed),Rhesident, the Secretary or the Board of
Directors of the corporation, unless the noticecg@s a later time for the effectiveness of such
resignation. If the resignation is effective dtire time, a successor may be elected to take
office when the resignation becomes effective.

No reduction of the authorized number of directdrall have the effect of removing any
director prior to the expiration of the director&sm of office.

SECTION 5. TIME AND PLACE OF MEETINGS

The Board of Directors shall hold a regular meetmmediately after the meeting of
shareholders at which it is elected and at theeplawere such meeting is held, or a such other
place as shall be fixed by the Board of Directtwsthe purpose of appointing officers of the
corporation and otherwise organizing and for thegaction of other business, and notice of
such meeting is hereby dispensed with. Other aeguketings of the Board of Directors shall
be held without notice at such times and places@$ixed by the Board of Directors. Special
meetings of the Board of Directors may be heldhgttane whenever called by the Chairman of
the Board, the President, the Vice President(s)Stcretary or any two directors.

Except as hereinabove provided in this Sectionl Byeetings of the Board of Directors
may be held at any place within or without the &tH#tCalifornia that has been designated by
resolution of the Board of Directors as the plawetiie holding of regular meeting, or by written
consent of all directors. In the absence of swegigihation, meetings of the Board of Directors
shall be held at the principal executive officeltd corporation. Special meetings of the Board
of Directors may be held either at a place so deseyl or at the principal executive office of the
corporation.

SECTION 6. NOTICE OF SPECIAL MEETINGS

Notice of the time and place of special meetindl dleadelivered personally to each
director or communicated to each director by teteyh electronic transmission or mail, charges
prepaid, addressed to the director at the diresctmttress as it is shown upon the records of the
corporation or, if it is not so shown on such relsoor is not readily ascertainable, at the place at
which the meetings of the directors are regulaglglhin case such notice is mailed or
telegraphed, it shall be deposited in the UnitedeStmail or delivered to the telegraph company
in the place in which the principal executive offiaf the corporation is located at least forty-
eight (48) hours prior to the time of the holdirfglee meeting. In case such notice is delivered
personally, by electronic transmission or by tetaph as above provided, it shall be so
delivered at least twenty-four (24) hours priottie time of the holding of the meeting. Such
delivery, as above provided, shall be due, legdl@ersonal notice to such director.

Notice of a meeting need not be given to any diraeho signs a waiver of notice or a
consent to holding the meeting or an approval eftinutes thereof, whether before or after the
meeting, or who attends the meeting without protgsprior thereto or at its commencement,
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the lack of notice to such director. All such wai, consents and approvals shall be filed with
the corporate records or made a part of the miraftdse meetings.

SECTION 7. ACTION AT A MEETING: QUORUM AND REQUIRED VOTE

Presence of a majority of the authorized numbelireictors at a meeting of the Board of
Directors constitutes a quorum for the transaatibbusiness, except as hereinafter provided.
Members of the Board of Directors may participate imeeting through use of conference
telephone or similar communications equipmentpsg las all members participating in such
meeting can hear one another. Participation ireetimg as permitted in the preceding sentence
constitutes presence in person at such meetingryEet or decision done or made by a
majority of the directors present at a meeting dgld at which a quorum is present is the act of
the Board of Directors, unless a greater numbdahesame number after disqualifying one or
more directors from voting, is required by law,thg Articles of Incorporation, or by these
Bylaws. A meeting at which a quorum is initiallsegent may continue to transact business
notwithstanding the withdrawal of directors, if aagtion taken is approved by at least a
majority of the required quorum from such meeting.

SECTION 8. ACTION WITHOUT A MEETING

Any action required or permitted to be taken byBloard of Directors may be taken
without a meeting, if all members of the Board afedtors shall individually or collectively
consent in writing to such action. Such writtensent or consents shall be filed with the
minutes of the proceedings of the Board of Dirextd8uch action by written consent shall have
the same force and effect as a unanimous votecbf divectors.

SECTION 9. ADJOURNED MEETING AND NOTICE

A majority of the directors present, whether or agfuorum is present, may adjourn any
meeting to another time and/or place. If the nmgeis adjourned for more than twenty-four (24)
hours, notice of an adjournment to another timplace shall be given prior to the time of the
adjourned meeting to the directors who were naggareat the time of the adjournment.

SECTION 10.FEES AND COMPENSATION

Directors and members of committees may receivie sampensation, if any, for their
services, and such reimbursement for expensesaadenfixed or determined by resolution of
the Board of Directors.

SECTION 11.APPOINTMENT OF EXECUTIVE AND OTHER COMMITTEES

The Board of Directors may, by resolution adoptea Imajority of the authorized
number of directors, designate one or more comesfteach consisting of two or more
directors, to serve at the pleasure of the Boaidi@ctors. The Board of Directors may
designate one or more directors as alternate menab@ny committee, who may replace any
absent member at any meeting of the committee. appeintment of members or alternate
members of a committee requires the vote of a ntyjoirthe authorized number of directors.

23261\15942947 12



Any such committee, to the extent provided in #&sotution of the Board of Directors or in
these Bylaws, shall have all the authority of tleail of Directors, except with respect to:

A. The approval of any action for which the Generalgooation Law also requires
shareholders’ approval or approval of the outstagngdhares.

B. The filling of vacancies of the Board of Directansin any committee.

C. The fixing of compensation of the directors fongeg on the Board of Directors
or on any committee.

D. The amendment or repeal of these Bylaws or thetamopf new Bylaws.

E. The amendment or repeal of any resolution of ther8of Directors that by its
express terms is not so amendable or repealable.

F. A distribution to the shareholders of the corpanmatiexcept at a rate, in a
periodic amount or within a price range determibgdhe Board of Directors.

G. The appointment of other committees of the BoarDicéctors or the members
thereof.

The provisions of Sections 5 through 9 of this éeilll apply also to committees of the
Board of Directors and action by such committeagtatis mutandis (with the necessary
changes have been made in the language thereof).

SECTION 12.INDEMNIFICATION OF AGENTS OF THE CORPORATION; PURGYSEE
OF LIABILITY INSURANCE

A. For the purposes of this Section 12 and of Sed®{B)(1)(ii) of Article I,
“agent” means any person who is or was a direofticer, employee or other agent of the
corporation, or is or was serving at the requesthefcorporation as a director, officer, employee
or agent of another foreign or domestic corporatgartnership, joint venture, trust or other
enterprise, or was a director, officer, employeagent of a foreign or domestic corporation that
was a predecessor corporation of the corporatiari another enterprise at the request of such
predecessor corporation; “proceeding” means amatbned, pending or completed action or
proceeding, whether civil, criminal, administratimeinvestigative; and “expenses” include
without limitation attorneys’ fees and any expensiesstablishing a right to indemnification
under subsection (D) or subsection (E)(3) of thasten 12.

B. The corporation shall indemnify any person who wais a party or is threatened
to be made a party to any proceeding (other thaacaon by or in the right of the corporation to
procure a judgment in its favor) by reason of e that such person is or was an agent of the
corporation, against expenses, judgments, finédgsents and other amounts actually and
reasonably incurred in connection with such prooeei such person acted in good faith and in
a manner such person reasonably believed to Ieibdst interests of the corporation and, in
the case of a criminal proceeding, if such persahrio reasonable cause to believe that such
person’s conduct was unlawful. The terminatioamy proceeding by judgment, order,
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settlement, conviction or upon a plea of nolo code&e or its equivalent shall not, of itself,
create a presumption that such person did nohagad faith and in a manner which such
person reasonably believed to be in the best stierd the corporation or that such person had
reasonable cause to believe that such person’sicomés unlawful.

C. The corporation shall indemnify any person who wass a party or is threatened
to be made a party to any threatened, pendingrapladed action by or in the right of the
corporation to procure a judgment in its favor éggon of the fact that such person is or was an
agent of the corporation, against expenses actaatlyreasonably incurred by such person in
connection with the defense or settlement of setioraif such person acted in good faith, in a
manner such person believed to be in the besestenf the corporation and with such care,
including reasonable inquiry, as an ordinarily guperson in a like position would use under
similar circumstances. No indemnification shallnbade under this subsection (C):

1. In respect of any claim, issue or matter as to wkiech person shall have
been adjudged to be liable to the corporation énprformance of such person’s duty to the
corporation, unless and only to the extent thatthet in which such proceeding is or was
pending shall determine upon application that,i@wwof all the circumstances of the case, such
person is fairly and reasonably entitled to indeynfar the expenses which such court shall
determine;

2. Of amounts paid in settling or otherwise disposihg threatened or
pending action, with or without court approval; or

3. Of expenses incurred in defending a threatene@odipg action which is
settled or otherwise disposed of without court apat.

D. To the extent that an agent of the corporationbdeas successful on the merits in
defense of any proceeding referred to in subse¢Bypor (C) of this Section 12 or in defense of
any claim, issue or matter therein, the agent sleihdemnified against expenses actually and
reasonably incurred by the agent in connectiorethigh.

E. Except as provided in subsection (D) of this Secii@, any indemnification
under this Section 12 shall be made by the corporainly if authorized in the specific case,
upon a determination that indemnification of therags proper in the circumstances because
the agent has met the applicable standard of cosétiéorth in subsection (B) or (C) of this
Section 12, by:

1. A majority vote of a quorum consisting of directarso are not parties to
such proceeding;

2. Approval or ratification by the affirmative vote afmajority of the shares
of the corporation represented and voting at a delg meeting at which a quorum is present
(which shares voting affirmatively also constitatdeast a majority of the required quorum) or
by the written consent of holders of a majoritytleé outstanding shares entitled to vote; for such
purpose, the shares owned by the person to be mtledhshall not be considered outstanding
or entitled to vote thereon; or

23261\15942947 14



3. The court in which such proceeding is or was pemdipon application
made by the corporation or the agent or the atyoon@ther person rendering services in
connection with the defense, whether or not sugiagiion by the agent, attorney or other
person is opposed by the corporation.

F. Expenses incurred in defending any proceeding readvanced by the
corporation prior to the final disposition of systoceeding upon receipt of an undertaking by or
on behalf of the agent to repay such amount untiessll be determined ultimately that the
agent is entitled to be indemnified as authorizethis Section 12.

G. Nothing contained in this Section 12 shall affety aght to indemnification to
which persons other than directors and officerthefcorporation or any subsidiary thereof may
be entitled by contract or otherwise.

H. No indemnification or advance shall be made uniier$ection 12, except as
provided in subsection (D) or (E)(3) of this Senti®, in any circumstance where it appears:

1. That it would be inconsistent with a provision bétArticles of
Incorporation, a resolution of the shareholderaroagreement in effect at the time of the
accrual of the alleged cause of action assertéteiproceeding in which the expenses were
incurred or other amounts were paid, which prokibitotherwise limits indemnification; or

2. That it would be inconsistent with any conditiorpeessly imposed by a
court in approving a settlement.

l. Upon and in the event of a determination by ther8a# Directors of the
corporation to purchase such insurance, the caiparshall purchase and maintain insurance
on behalf of any agent of the corporation againgtliability asserted against or incurred by the
agent in such capacity or arising out of the agestatus as such whether or not the corporation
would have the power to indemnify the agent agansh liability under the provisions of this
Section 12 or otherwise.

J. The Section 12 does not apply to any proceedinmsigany trustee, investment
manager or other fiduciary of an employee benddit n such person’s capacity as such, even
though such person may also be an agent of thigsaCation as defined in subsection (A) of this
Section 12. The corporation shall have the pow@éndemnify such trustee, investment
manager or other fiduciary to the extent permitiggubdivision (f) of Section 207 of the
General Corporation Law.

ARTICLE IV
OFFICERS
SECTION 1. OFFICERS
The officers of the corporation shall consist af tbhairman of the Board, President, the

Secretary and the Treasurer, and each of themishalbpointed by the Board of Directors. The
corporation may also have one or more Vice PressdanController, one or more Assistant
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Secretaries and Assistant Treasurers, and suchaifloers as may be appointed by the Board

of Directors, or with authorization from the BoafiDirectors by the President. Any two or

more of such offices may be held by the same per$twe Board of Directors shall designate
one officer as the chief financial officer of thergoration. In the absence of such designation,
the Treasurer shall be the chief financial officEhe Board of Directors may appoint, and may
empower the President to appoint, such other offias the business of the corporation may
require, each of whom shall have such authority@erfbrm such duties as are provided in these
Bylaws or as the Board of Directors may from tiroditne determine.

All officers of the corporation shall hold officeoin the date appointed to the date of the
next succeeding regular meeting of the Board oé&ors following the meeting of shareholders
at which the Board of Directors is elected, andl tinéir successors are elected; provided that
all officers, as well as any other employee or &géthe corporation, may, subject to any claim
of breach of contract based on any contractuahgemments between any such person and the
corporation, be removed at any time at the pleasiitiee Board of Directors, or except in the
case of an officer chosen by the Board of Diregtioysany officer upon whom such power of
removal may be conferred by the Board of Directars] upon the removal, resignation, death or
incapacity of any officer, the Board of Directorstioe President, in cases where he or she has
been vested by the Board of Directors with poweagpoint, may declare such office vacant and
fill such vacancy.

Any officer may resign at any time by giving writteotice to the Board of Directors, the
President, or the Secretary of the corporatiorhout prejudice, however, to the rights, if any, of
the corporation under any contract to which sudtcefis a party. Any such resignation shall
take effect at the date of the receipt of suchceadr at any later time specified therein; and,
unless otherwise specified therein, the acceptahsach resignation shall not be necessary to
make it effective.

The salary and other compensation of the offickadl e fixed from time to time by
resolution of or in the manner determined by tha®f Directors.

SECTION 2. THE CHAIRMAN OF THE BOARD

The Chairman of the Board shall be elected by amitiallot of the current voting
Directors, and shall serve for a one (1) year tefinere shall be no limitation on the number of
years the Chairman may serve, subject to the pomaof Article Ill, Section 3(E) above. Any
Director may nominate a candidate. The Chairmah@Board must be a current Director. The
Board of Directors may also elect a Vice Chairmgithie same procedures outlined above. The
Vice Chairman must have the same qualificationth@<hairman of the Board.

The Chairman of the Board shall perform all thaekitommonly incident to that office
and shall, when present, preside at all meetingiseoBoard of Directors. In the absence of the
Chairman of the Board, the Vice Chairman shallidesat all meetings of the Board of
Directors. The Chairman of the Board shall hav@eanity to execute in the name of the
corporation bonds, contracts, deeds, leases aed wtiiten instruments to be executed by the
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corporation (except where by law the signaturénefRresident is required), and shall perform
such other duties as the Board of Directors may ftime to time determine.

SECTION 3. THE PRESIDENT

Subject to such supervisory powers, if any, as beagiven by the Board of Directors to
the Chairman of the Board, the President shalhbechief executive officer of the corporation
and shall perform all the duties commonly incidenthat office. The President shall have
authority to execute in the name of the corporalionds, contracts, deeds, leases and other
written instruments to be executed by the corponatand shall perform such other duties as the
Board of Directors may from time to time determiriéhe President shall preside at all meetings
of the shareholders and, in the absence of the@haaiof the Board and the Vice Chairman of
the Board, or if there are none, at all meetingthefBoard of Directors.

SECTION 4. THE VICE PRESIDENTS

The Vice Presidents (if there be such officers agpd) may assume and perform the
duties of the President in the absence of disglufithe President or whenever the offices of the
Chairman of the Board and President are vacang Vite Presidents shall have such titles,
perform such other duties, and have such other goagethe Board of Directors or the President
may designate from time to time.

SECTION 5. THE SECRETARY

The Secretary shall record or cause to be recoatetishall keep or cause to be kept, at
the principal executive office and such other plas¢he Board of Directors may order, a book
of minutes of actions taken at all meetings ofdwes and committees thereof and of
shareholders, with the time and place of holdingetier regular or special, and, if special, how
authorized, the notice thereof given, the namebaxe present at directors’ meetings, the
number of shares present or represented at shdezbaineetings, and the proceedings thereof.

The Secretary shall keep, or cause to be kepteatrincipal executive office or at the
office of the corporation’s transfer agent, a shraggster or a duplicate share register in a form
capable of being converted into written form, shaywhe names of the shareholders and their
addresses, the number and classes of shares heddtipythe number and date of certificates
issued for the same, and the number and date oéltation of every certificate surrendered for
cancellation.

The Secretary shall give, or cause to be givenc@af all the meetings of the
shareholders and of the Board of directors and cttews thereof required by the Bylaws or by
law to be given, and shall have such other powedsp@rform such other duties as may be
prescribed by the Board of Directors or by theskaBy.

The President may direct any Assistant Secretaagsame and perform the duties of the
Secretary in the absence or disability of the Sagyeand each Assistant Secretary shall perform
such other duties and have such other powers d&oiwel of directors or the President may
designate from time to time.
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SECTION 6. THE TREASURER

The Treasurer shall keep and maintain, or caube te@pt and maintained, adequate and
correct accounts of the properties and businessacdions of the corporation. The books of
account shall at all reasonable times be opensjzection by any director.

The Treasurer shall deposit all moneys and othieiatsées in the name and to the credit
of the corporation with such depositories as magldsgnated by the Board of Directors. The
Treasurer shall disburse the funds of the corpmmads may be ordered by the Board of
Directors, shall render to the President and dirsctvhenever they request it, an account of all
the Treasurer’s transactions as Treasurer andedifrtancial condition of the corporation, and
shall have such other powers and perform such diltiggs as may be prescribed by the Board
of Directors or these Bylaws. The President magatliany Assistant Treasurer to assume and
perform the duties of the Treasurer in the absenclksability of the Treasurer, and each
Assistant Treasurer shall perform such other datneshave such other powers as the Board of
Directors or the President may designate from tiorteme.

SECTION 7. THE CONTROLLER

The Controller (if there be such an officer apped)tshall be responsible for the
establishment and maintenance of accounting aret effstems required to control and account
for the assets of the corporation and provide sty therefore, and to collect information
required for management purposes, and shall pergach other duties and have such other
powers as the Board of Directors or the President designate from time to time. The
President may direct any Assistant Controller suase and perform the duties of the
Controller, in the absence or disability of the @olter, and each Assistant Controller shall
perform such other duties and have such other oasthe Board of Directors, the Chairman
of the Board or the President may designate frome tio time.

ARTICLEV

EXECUTION OF CORPORATE INSTRUMENTSRATIFICATION,
AND VOTING OF STOCKS OWNED BY THE CORPORATION

SECTION 1. EXECUTION OF CORPORATE INSTRUMENTS

The Board of Directors may, in its discretion, detme the method and designate, the
signatory officer or officers or other person orgmas, to execute any corporate instrument or
document, or to sign the corporate name withoutdition, except where otherwise provided by
law, and such execution or signature shall be hopdpon the corporation.

Unless otherwise specifically determined by therBax Directors or otherwise required
by law or permitted by these Bylaws, formal contsaxf the corporation, promissory notes,
deeds of trust, mortgages and other evidencesiebiedness of the corporation and other
corporate instruments or documents, shall be egdduwt the Chairman of the Board, the
President or any Vice President. Certificateshafres of stock of the corporation shall be
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executed, signed or endorsed by the Chairman ddlaed, the President or any Vice President
and by the Secretary or the Treasurer.

All checks and drafts drawn on banks or other démass on funds to the credit of the
corporation, or in special accounts of the corponatshall be signed by such person or persons
as the Board of Directors shall authorize to do so.

SECTION 2. RATIFICATION BY SHAREHOLDERS

The Board of Directors may, in its discretion, suttemy contract or act for approval or
ratification of the shareholders at any annual mgeif shareholders, or at any special meeting
of shareholders called for that purpose; and anyract or act that shall be approved or ratified
by holders of a majority of the voting power of t@rporation shall be as valid and binding
upon the corporation and upon the shareholdersdhas though approved or ratified by each
and every shareholder of the corporation, unleg®ater vote is required by law for such
purpose.

SECTION 3. VOTING OF STOCKS OWNED BY THE CORPORATION

All stock of other corporations owned or held bg torporation for itself, or for other
parties in any capacity, shall be voted, and aki@s with respect thereto shall be executed, by
the person authorized to do so by resolution oBib@rd of Directors, or in the absence of such
authorization, by the Chairman of the Board (ifréhbe such an officer appointed), the President
or any Vice President, or by any other person ai#éd to do so by the Chairman of the Board,
the President or any Vice President.

ARTICLE VI

PREFERRED PATRONAGE RIGHTS
SECTION 1. SHAREHOLDER PREFERRED PATRONAGE RIGHTS

Each shareholder shall have Preferred PatronadesRig purchase anhydrous ammonia
or other nitrogenous fertilizers manufactured kg ¢brporation to the extent and subject to the
limitations hereinafter set forth. Preferred Paage Rights shall take precedence over the right
of any person, firm or corporation to purchaseegeive products manufactured by the
corporation, and any contract for the sale or @ejivof any product manufactured by the
corporation shall be subject to the Preferred Ipage Rights.

SECTION 2. SETTING OF SHAREHOLDER'S PREFERRED PATRONAGE RIGHT

The Board of Directors, by resolution duly adoppeidr to the commencement of the
next succeeding fiscal year, will establish the ami@er share of the Preferred Patronage Right
for said fiscal year after considering all reasdaavailable information.
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SECTION 3. SHAREHOLDER PURCHASE OBLIGATION

If in any year any holder of a Preferred PatrorRight fails to so purchase from the
corporation a significant amount of his, her omiéeds of nitrogenous fertilizers and purchases
such amounts of nitrogenous fertilizer from othaurses, although the corporation is able to
supply such needs in the form of anhydrous ammdmeaBoard of Directors may terminate the
membership of such shareholder.

For the foregoing purposes, a landlord’s needd si@ilide those of his tenant, and a
co-operative’s need shall include those of its memsb

SECTION 4. RELATIONSHIP BETWEEN PURCHASES AND SHAREHOLDER NEBD

If any shareholder should purchase in excess @diigal needs up to the amount of his
Preferred Patronage Right, such excess must belsolagh or to a sales agent designated by
the corporation. For the purposes of this Secadandlord may include his tenants’ needs for
agricultural purposes and a co-operative may ireitsimembers’ needs for agricultural
purposes; provided, however, that any landlorduidiclg his tenants’ needs and any co operative
including its members’ needs shall guarantee tisateimants, or its members, as the case may
be, shall not dispose of anhydrous ammonia or giteucts manufactured by the corporation
except as permitted by these Bylaws.

SECTION 5. NO LIABILITY

The corporation, its directors, officers, employedsreholders and agents, and the
holders of Preferred Patronage Rights shall ndigbée to anyone or to each other for the
inability of the corporation to fulfill any Prefesd Patronage Rights during the time the
corporation shall be prevented from producing,wéging or selling anhydrous ammonia as the
result of strikes, labor disturbances, fires, att&od, wars, riots civil disturbances, requisigpn
or allocations by any government body or other eaughether or not similar to those specified,
reasonably beyond the control of the corporation.

SECTION 6. BOARD OF DIRECTORS’ POWERS CONCERNING PATRONAGE RIGS

For the purposes of determining Preferred PatroRagjets, the Board of Directors shall
have the following powers:

A. The Board of Directors in its discretion may alltecany of the products
manufactured by the corporation to the holdersrefdPred Patronage Rights so as to provide an
orderly and equitable process of distribution, nfacture and sale of the corporation’s products
and may allocate and distribute the corporationdgipcts to such holders on a monthly,
quarterly, semiannual or annual basis, and sha# bze power, in its discretion, to adopt
reasonable rules and regulations for the handimbdéstribution thereof and to provide that
upon the failure of the holder thereof to confolrareto, his Preferred Patronage Rights for such
fiscal year shall terminate.
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B. The corporation may contract for the distributidribee corporation’s product to
holders of Preferred Patronage Rights throughidigtrs, dealers or agents approved by the
Board of Directors, or, upon delegation by the BlaairDirectors, approved by the President.

ARTICLE VII

PATRONAGE REFUNDS

SECTION 1. DEFINITIONS

Every reference to “non-shareholders’ businessgh“patronage,” “non-patronage
sources,” and similar references shall be constimédve reference to and shall refer to
business done with or sources arising from perdonss or corporations which do not hold
common capital stock in this corporation. Eveffgrence to “shareholder-patron” shall be
construed to have reference to persons, firms arbcations that do business with this
corporation and concurrently hold common capitatisin this corporation.

SECTION 2. DETERMINATION OF COST OF PRODUCTS

At the end of each fiscal year or within 120 ddyesréafter, the Board of Directors shall
determine the aggregate cost of all products o€tinporation, which “cost” is defined for the
purpose of these Bylaws as: the general and asghrative expenses of the corporation,
depreciation, and the cost of manufacturing, disting and selling the production of the plant,
provided that income taxes and patronage refundséofiscal year shall not be included
therein. such determination shall be made in azuare with generally accepted accounting
principles.

SECTION 3. NO DISTRIBUTION OF EXCESS INCOME TO NON SHAREHOLDER

The excess of the selling price over the cost oflpcts sold to non shareholders shall
not be distributed or allocated to such, but witlp eacome from any other non patronage
source, shall be used by the corporation for anmgarate purpose.

SECTION 4. REFUNDS TO SHAREHOLDER-PATRONS

A. At the end of each fiscal year, or within eight ame half (8%2) months
thereafter, the excess of the selling price overctbst of products sold to all shareholder-patrons
shall be allocated and refunded to each sharehphteon in proportion to his/her tons of
purchases of anhydrous ammonia from the corporalimimg such fiscal year up to the amount
of manufactured products to which they are entitieder Article VI hereof. In the case of
manufactured products, shareholder-patrons shadlve a patronage refund based on the
amount of the company’s anhydrous ammonia contamedch purchased products.

B. Patronage refunds may be paid in cash, in commpitatatock, in allocation of
Capital Equity Credits to the shareholder-patrann@ny combination thereof, in the discretion
of the Board of Directors. Patronage refunds pi@yebany shareholder-patron may be applied,
in the discretion of the Board of Directors, to feyment of any indebtedness of such
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shareholder-patron to the corporation, excepteaattient required to be paid in cash by 26
U.S.C. 1381, et seq., as amended.

C. Any such common capital stock or Capital Equitydiiseshall be designated by
the Board of Directors as qualified or non-quatifiand the Board shall immediately give all
shareholder-patrons a written notice of allocafiwhether in the form of a qualified written
notice of allocation or non-qualified written naiof allocation pursuant to 26 U.S.C. 1388).
Such notices of allocation and any such Capitaltigdiredits shall otherwise be subject to such
terms and conditions, including, without limitatjonaturity dates, interest rates, retirement
rights and transferability, as the Board of Direstan its sole discretion, may deem appropriate.
Retirement of Capital Equity Credits shall be madan order of priority according to the
earliest year in which such Capital Equity Creditse issued, and may be made in whole or in
part on a prorata basis. The Board of Directoadl $fave authority to enter into a contract with
a lending institution agreeing that payment of @adéige refunds in cash other than as required
by 26 U.S.C. 1381 et seq., as amended, or in consteack shall not be made without prior
written approval of such lending institution, buth agreement shall not affect the obligation of
the corporation to make patronage refunds. Paterefgnds shall be payable without the
necessity of any action by the Board of Directorg & no such action is taken, the patronage
refund for such year shall be payable in cash.

SECTION 5. TAX CONSENT

Each person who hereafter becomes a shareholttes i@orporation and each
shareholder of this Corporation on the effectiveead this Bylaws provision who continues as a
shareholder after such date, by such act alonsegots that the amount of any distributions with
respect to his patronage occurring after becomisiggaeholder or after such effective date, as
the case may be, which are made in qualified writtetices of allocation or qualified per unit
retain certificates (as defined in 26 U.S.C. 138&) which are received by the shareholder from
the Corporation will be taken into account by hiev/at their stated dollar amounts in the
manner provided in 26 U.S.C. 1085(a) in the taxgblg in which such written notices of
allocation are received by him/her.

SECTION 6. LOSSES

In any fiscal year in which the Corporation maytairsa net operating loss attributable
to the patronage of shareholders, the Board ofciire may, in its discretion, elect to allocate
on a prorata basis all or any part of such lossitd existing Capital Equity Accounts of those
shareholders who purchased during such year tleedfyproducts as to which such loss was
sustained (nitrogen products and/or mixed fertil@®ducts), or to carry forward such loss (to
the extent not then allocated against existingtexp)ito be applied in future years against such
shareholders’ Capital Equity Accounts, in such &dplé manner as may be determined by the
Board of Directors.

SECTION 7. RETAINS

Any determination by the Board of Directors of tb@poration not to pay in cash the
full amount of the refunds to Shareholder-Patraiked for by Article VII, Section 4(A) of the
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Bylaws of this Corporation, shall require the apalaf a majority of the authorized number of
Directors.

ARTICLE VIII

ANNUAL AND OTHER REPORTS

The Board of Directors of the corporation shallseman annual report to be sent to the
shareholders not later than 180 days after thee @bthe fiscal year, and at least fifteen (15)
days (or, if sent by third class mail, thirty fi(@5) days) prior to the annual meeting of
shareholders to be held during the next fiscal.y&arch report shall contain a balance sheet as
of the end of such fiscal year and an income stat¢nd statement of changes in financial
position for such fiscal year, accompanied by aport thereon of independent accountants or,
if there is no such report, the certificate of atharized officer of the corporation that such
statements were prepared without audit from th&kbamd records of the corporation. Such
report shall also contain such other matters asined| by Section 1501(b) of the General
Corporation Law, unless the corporation has a @dasecurities registered under Section 12 of
the Securities Exchange Act of 1934, or exemptedefiom under Section 12(g)(2) thereof. As
long as the corporation has less than 100 holdeescord of its shares (determined as provided
in Section 605 of the General Corporation Law),ftiregoing requirement of an annual report
is hereby waived.

If no annual report for the last fiscal year hasrbsent to shareholders, the corporation
shall, upon the written request of any sharehatdsde more than 120 days after the close of
such fiscal year, deliver or mail to the person mgkhe request within thirty (30) days
thereafter the financial statement for such yeaegsired by Section 1501(a) of the General
Corporation Law. A shareholder or shareholdersdihglat least five percent (5%) of the
outstanding shares of any class of the corporatiay make a written request to the corporation
for an income statement of the corporation forttlree month, six month or nine month period
of the current fiscal year ended more than thBg) days prior to the date of the request and a
balance sheet of the corporation as of the endaf period and, in addition, if no annual report
for the last fiscal year has been sent to sharelhglthe annual report for the last fiscal year,
unless, such report has been waived under thetewvBy The statements shall be delivered or
mailed to the person making the request withirtyi{B0) days thereafter. A copy of any such
statements shall be kept on file in the principadaitive office of the corporation for twelve
(12) months, and they shall be exhibited at akoeable times to any shareholder demanding an
examination of them, or a copy shall be mailedutchsshareholder.

The quarterly income statements and balance stedetsed to in this Section shall be
accompanied by the report thereon, if any, of adgpendent accountant engaged by the
corporation or the certificate of an authorizedagff of the corporation that such financial
statements were prepared without audit from th&kbamd records of the corporation.
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ARTICLE IX

SHARES OF STOCK
SECTION 1. SHARE CERTIFICATES

Every holder of shares in the corporation shakbitled to have a certificate signed in
the name of the corporation by the Chairman oBbard or the President or a Vice President
and by the Chief Financial Officer or any AssistArgasurer or the Secretary or any Assistant
Secretary, certifying the number of shares andld&s or series of the shares owned by the
shareholder. Any of the signatures of the cedtBanay be a facsimile. In case any officer,
transfer agent or registrar who has signed or wlasmile signature has been placed upon a
certificate shall have ceased to be such officansffer agent or registrar before such certificate
is issued, it may be issued by the corporation théhsame effect as if such person were an
officer, transfer agent or registrar at the datessdie.

Any such certificate shall also contain certainhsiégends or other statements as may be
required by Section 417 and 418 of the General @atpn Law, the Corporate Securities Law
of 1968, federal or other state securities, andagmgement between the corporation and the
issuee of the certificate.

Certificates for shares may be issued prior togajfment, under such restrictions and
such purposes as the Board of Directors or theaBymay provide; provided, however, that
any such certificate so issued prior to full paytredrall state on the face thereof the amount
remaining unpaid and the terms of payment thereof.

No new certificate for shares shall be issueddn bf an old certificate unless the latter
is surrendered and canceled at the same time;dadyvhowever, that a new certificate will be
issued without the surrender and cancellation @flld certificate if (1) the old certificate is tps
apparently destroyed or wrongfully taken; (2) teguest for the issuance of the new certificate
is made within a reasonable time after the ownén@fld certificate has notice of its loss,
destruction, or theft; (3) the request for the @&g1e of a new certificate is made prior to the
receipt of notice by the corporation that the @dificate has been acquired by a bona fide
purchaser; (4) the owner of the old certificatedia sufficient indemnity bond with or provides
other adequate security to the corporation; anth@pwner satisfies any other reasonable
requirement imposed by the corporation. In thenewéthe issuance of a new certificate, the
rights and liabilities of the corporation, and loétholders of the old and new certificates, shall
be governed by the provisions of Sections 81048&4@% of the California Commercial Code.

SECTION 2. TRANSFER OF SHARES; CHANGE OF CHARACTER OF SHAREHOHR

Except as hereinafter provided in this Sectiond2sale, assignment or transfer, by
operation of law or otherwise, of the shares oflstf the corporation shall be made or caused
to be made by any shareholder. All shares of stbel be held and acquired as herein
provided, and the terms and conditions of thisiSe@ shall be binding upon all present and
future shareholder of the corporation.
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A. Each shareholder agrees that in the event heddwsile to sell, assign or transfer
(otherwise than by pledge or hypothecation) theeshaf stock of the corporation, or any part
thereof, owned by him, he shall first offer sai@&s, which he proposes to sell, assign or
transfer, to the corporation by written noticemention to sell said shares, stating the name and
address of the proposed purchaser, assignee efdrae and giving written evidence of the
terms of the proposed transaction. Said notick Bbajiven to the Secretary of the corporation
personally or by certified mail. The corporationa nominee selected by it, may elect to and
purchase all or part of the shares proposed tolde @ssigned or transferred. If the proposed
sale by such shareholder be for cash, the optioe o the corporation or its nominee shall be
such proposed cash price. If the proposed sadeitly shareholder be for other than cash, the
option price to the corporation or its nominee kbhalthe market value thereof determined by
the Board of Directors (which determination sha&ldonclusive on all parties) for the year in
which the sale occurs (the “Current Market Value3gaid election to purchase shall be exercised
by mailing, within seven (7) days after the recefpsuch notice from said shareholder, a written
notice given personally or by certified mail to uighareholder at the address given in such
shareholder’s written notice or, if no addressisstgiven, at the address of such shareholder as
shown on the books of the corporation, statingatineunt to be paid for the shares elected to be
purchased by the corporation, or its nominee.ubhgase such shareholder may then elect, by
giving written notice within seven (7) days perdbnar by certified mail to the corporation, or
its nominee, electing to purchase, either to abanke proposed assignment, transfer or sale, or
to sell to the corporation, or its nominee, therebat has elected to purchase at the price stated.
If such shareholder elects to sell to the corpomator its nominee, the sale shall be
consummated by delivery of the endorsed certifcated the purchase price at the principal
office of the corporation seven days after the m@ibf the written notice of election to sell.

B. Each shareholder agrees that, except as providearagraph (a) of this
Section 2, if an event occurs which, were it notth® provisions of this Section 2, would cause
his shares of stock, or any part thereof, to besfeared, assigned or sold (including foreclosure
or sale if such stock be pledged) voluntarily aaluntarily, the corporation, or a nominee
selected by it, shall immediately have the righptiochase his shares of stock, which will be
then transferred, assigned or sold, by paying ¢tb shareholder the Current Market Value and
such right shall continue for a period of thirtydafter such event has been made known to or
discovered by the corporation.

C. Each shareholder of Class A Common Capital Stookeagthat:

1. In the event that the Board of Directors of thepooation finds that any
Class A Common Capital Stock remains in or has comeoethe hands of a holder in violation of
these Bylaws, the corporation, or nominee seleayat shall, for a period of thirty (30) days
after such event is made known to or discovered, Imave the right to purchase all or part of
such shares of Class A Common Capital Stock fdr eha price to be determined and upon the
terms as set forth in Section 2(b) of the Article |

2. He will not sell, assign or transfer his shareartgone other than one who
is a farmer, producer or an association of produoéagricultural products, or a corporation
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organized under Chapter 1 of Division 20 of theiégjtural Code of the State of California,
and is a bona fide resident of the State of Califounder the federal securities laws.

D. Each shareholder of Class B Common Capital Stookezghat:

1. In the event that the Board of Directors of thepooation finds that any
Class B Common Capital Stock remains in or has dotoethe hands of a holder in violation of
these Bylaws, the corporation, or a nominee salduyat, shall, for a period of thirty (30) days
after such event is made known to or discovered, Imave the right to purchase all or part of
such shares of such Common Capital Stock for calpace to be determined and upon the
terms as set forth in Section 2(b) of this Artikte

2. He will not sell, assign or transfer his shareartgone other than one who
is a bona fide resident of the State of Califoumaer the federal securities laws and is either (1)
a manufacturer or processor of anhydrous ammoitragenous fertilizers or nitrogenous acids,
or (2) a supplier of said products, or one of themfarmers, producers or associations of
producers of agricultural products or to corponagiorganized under Chapter 1 of Division 20
of the Agricultural Code of the State of California

E. The provisions of paragraphs (a) and (b) of thigtiSe 2 shall not apply to
(i) transfers from a corporation, partnership, agg®n or other entity to its successor or to a
purchaser of the majority of its assets (computethe basis of reasonable market value) or to a
subsidiary corporation or an affiliate corporatmfrwhich the transferor holds voting control,
(i) the transfer to the purchaser of the majooityhe real property (computed on the basis of
reasonable market value) of the transferor on wthieranhydrous ammonia purchased from the
corporation has been used, (iii) transfers in tongitherwise between spouses or to children of
shareholders, or (iv) transfers to a surviving sgoor children of a shareholder by will or
inheritance.

F. This Section 2 shall apply to any stock dividertd¢k split, or other distribution
of stock made upon, or in exchange for, stock efdbrporation. The rights given by
paragraphs (a) and (b) of this Section 2 to thpa@ation may be waived only by express
resolution of the Board of Directors. Before aransfer of stock is entered upon the books of
the corporation, or any new certificate issueddfoae, the old certificate, properly endorsed,
shall be surrendered and canceled except wherifice¢ée has been lost or destroyed.

G. In the event the Board of Directors finds that ahthe Common Capital Stock
of the corporation remains in or has come intoh#weds of a holder in violation of the
provisions of these Bylaws, the corporation onsninee may, upon written notice delivered to
the holder of such stock or mailed to the addrésisenlast holder thereof appearing upon the
books of the corporation, cause all his Prefer@idhage Rights to cease and all his rights to
receive Patronage Refunds in connection therewitbriminate until such time as the violation
is removed or the stock is purchased by the cotiporar its nominee.
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SECTION 3. REDEMPTION OR CANCELLATION OF SHARES OF INACTIVE
MEMBERS

If a shareholder holding shares of Class A andlas€B Common Capital Stock has not
purchased anhydrous ammonia or other nitrogenatikziers manufactured by the corporation
for a period of five (5) consecutive years, thepooation may elect by approval of the Board of
Directors to proceed to redeem or cancel such Bblaler's shares on the terms set forth herein.
If the Board decides to make such election witlpeesto such shares, the Board shall provide
the shareholder with written notice (the “Notic#iat states that if the shareholder contacts the
corporation to redeem the shares within four ye&tke date of the first notice sent to
shareholder (the “Period”), the shares shall beeetkd at the market value of such shares as
determined by the Board of Directors at or aboattitme the Notice is first sent out, but if the
shareholder does not contact the corporation teeradhe shares during the Period, the shares
shall automatically be cancelled upon expiratiothef Period. The Notice shall be sent to the
shareholder by first-class or certified mail to thet address of the shareholder shown on the
corporation’s records, and if the Notice is retuirend the corporation will use other reasonable
methods (chosen by the Board in its sole discritmprovide the Notice to the shareholder or
his or her heirs, but in any event the corporasioall publish the Notice in a newspaper of
general circulation in the county in which the gherider last resided as shown on the
corporation’s records and in the county in which ¢orporation has its principal place of
business. If the shareholder does contact theocatipn during the Period to redeem the shares,
the shares shall promptly be redeemed at the maakat of such shares as determined by the
Board of Directors (which determination shall bedasive on all parties) at or about the time
the Notice is first sent out. If the shareholdeesinot contact the corporation during the Period
to redeem the shares, the shares shall automwatieattancelled upon expiration of the Period.
Upon redemption or cancellation of any such shdhesshareholder shall have no further rights
of any kind with respect to such shares and suatesltshall be restored to the status of
authorized and unissued shares of the corporation.

ARTICLE X

INSPECTION OF CORPORATE RECORDS
SECTION 1. GENERAL RECORDS

The accounting books and records, the record aebb&lers, and the minutes of
proceedings of the shareholders, the Board of ire@and committees thereof of the
corporation and any subsidiary of the corporativalldoe open to inspection upon the written
demand on the corporation of any shareholder atdnaf a voting trust certificate at any
reasonable time during usual business hours, foir@ose reasonably related to such holder’s
interests as a shareholder or as the holder of\gatay trust certificate. Such inspection by a
shareholder or holder of a voting trust certificatay be made in person or by agent of attorney,
and the right of inspection includes the right ¢pyg and make extracts.

A shareholder or shareholders holding at leastgeeent (5%) in the aggregate of the
outstanding voting shares of the corporation or Wwhldl at least one percent (1%) of such
voting shares and have filed a Schedule 14A wighlthited States Securities and Exchange
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Commission relating to the election of directorsha corporation shall have (in person, or by
agent or attorney) the right to inspect and copyréitord of shareholders’ names and addresses
and shareholdings during usual business hours fiNg®5) business days’ prior written demand
upon the corporation or to obtain from the transfgent for the corporation, upon written
demand and upon the tender of its usual chargesufdr list, a list of the shareholders’ names
and addresses, who are entitled to vote for thatiefeof directors, and their shareholdings, as
of the most recent record date for which it hasbmmnplied or as of a date specified by the
shareholder subsequent to the date of demandlistisball be made available on or before the
later of five (5) business days after the demanddasived or the date specified therein as the
date as of which the list is to be compiled.

Every director shall have the absolute right at @@agonable time to inspect and copy all
books, records and documents of every kind andgjpect the physical properties of the
corporation and its subsidiaries. Such inspediipa director may be made in person or by
agent or attorney, and the right of inspectionudek the right to copy and make extracts.

SECTION 2. INSPECTION OF BYLAWS

The corporation shall keep at its principal exeaubffice in California, or if its
principal executive office is not in California (shall otherwise provide upon written request of
any shareholder if it has no such office in Calfifa) the original or a copy of these Bylaws as
amended to date, which shall be open to inspebtyadhe shareholders at all reasonable times
during office hours.

ARTICLE XI

AMENDMENTS

New Bylaws may be adopted or these Bylaws may kended or repealed, except as
otherwise provided in the Articles of Incorporatidny the vote or written consent of holders of a
majority of the outstanding shares of Class A Comi@apital Stock and Class B Common
Capital Stock, voting or consenting separatelylags

ARTICLE XIlI

MISCELLANEOQOUS
SECTION 1. DEFINITIONS

Unless the context otherwise requires, the gempeoaisions, rules of construction and
definitions contained in the General Corporatiowlas amended from time to time shall
govern the construction of these Bylaws. Withauiting the generality of the foregoing, the
masculine gender includes the feminine and netitersingular number includes the plural and
the plural number includes the singular, and thma tgerson” includes a corporation or other
legal entity as well as a natural person.
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SECTION 2. CORPORATE SEAL

The corporate seal shall consist of a circulahdi&ring the name of the corporation, the
state in which it was incorporated and the datiésahcorporation. If and when authorized by
the Board of Directors, a duplicate of the corpessal may be kept and used by such officer or
person as the Board of Directors may designate.

SECTION 3. PURCHASED PRODUCTS

Whenever in these Bylaws the phrase: “producedhéygorporation,” or “manufactured
by the corporation,” or “the production of the coration,” or “manufacture of the corporation’s
products,” or works of similar import are used widiierence to anhydrous ammonia,
nitrogenous fertilizers, or other products of theporation produced for its patrons, such
phrases shall be deemed to include any of suchupte@nd the constituents thereof purchased
or otherwise acquired by the corporation as a soofsupply though not made in the
corporation’s manufacturing facilities.

SECTION 4. UNCLAIMED MONEY

A claim shall be deemed payable within the meapintpis section whenever the
corporation is ready, able and willing to pay satim, and has paid or is paying generally
claims arising under similar circumstances and s not made for the reason the
corporation does not know the whereabouts or naaitess of one to whom payable or the one
entitled to payment. If any claim be not actugiyd within a period of one (1) year after the
same because payable as hereinabove providedyrib@ration may charge off the same as
liability on its books and the amount of the clahall become property of the corporation;
provided no such charge-off may be made unlessasat kixty (60) days prior thereto the
corporation shall have (a) sent by first-classestifted mail a written notice of the proposed
charge-off addressed to the shareholder appeadngthe corporation’s records to be entitled
to payment of such moneys at the last addressctf shiareholder shown by the records of the
corporation; and (b) published such notice in aspaper of general circulation in the county in
which such shareholder resides as so shown orotperation’s records. If any such claim be
charged-off after giving such notice, the claimlsba deemed extinguished and no suit for its
collection can be maintained thereon.

CERTIFICATE OF AMENDMENT OF BYLAWS

The undersigned certifies that he or she is thg elelcted and acting Secretary of
CALAMCO, a California corporation and that the fgoing Bylaws, constitute the Amended
and Restated Bylaws of said corporation and allretments were duly approved at the Annual
Meeting of Shareholders thereof held on Februar2034.

IN WITNESS WHEREOF, | have hereunto subscribed @ye on February 13, 2014.

Corporate Secretary
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ARTICLES OF INCORPORATION
OF
CALAMCO

FIRST: The name of this corporation is:
CALAMCO

SECOND: The nature of the business of this cotpmrand the objects or purposes to
be transacted, promoted or carried on by it, aseaforth below:

(Wherever used in the Article Second, the expres®wuidence of indebtedness” or “evidences
of indebtedness” shall mean and include, withoutting its generality, any and all bonds,
debentures, notes, bills of exchange, coupons gagets, commercial paper and/or any other
instruments evidencing indebtedness or order tolpayever created, issued or granted and
whether full paid or subject to further paymenit& éxpression “certificate of interest” or
“certificates of interest” shall mean and includéhout limiting its generality any and all
certificates of stock, scrip, interim receipts,t@pation certificates, voting trust certificates,
subscription warrants, option warrants, and/or@thgr instruments evidencing interest in share
capital or any other form of property whether fathmplete, and absolute or partial, qualified, or
possessory only, however created, issued or gramedvhether full paid or subject to further
payments; and the expression “entity” or entitigisdll mean and include, without limiting its
generality, and all corporations, public, quasidpubr private, of any kind, wherever and
however organized, as well as any and all indivglyzartnerships and firms, joint stock
companies, associations, syndicates, trust, trsisg@ernments, governmental subdivisions and
municipalities.)

1. The specific business in which this corporationposes to engage primarily and
initially is to manufacture, buy, sell, handle,tdizute and generally trade and deal in and with
anhydrous ammonia, nitric acid, ammonium nitrate attmer nitrogenous fertilizers and acids
and the constituents thereof.

2. To buy, lease, hire, exchange or otherwise acqonwve,or hold, deal in, manage,
operate, sell, give, exchange, lease, mortgagéherwise encumber and dispose of plants,
equipment, machinery, apparatus and appliancesyadad every kind.

3. To buy, lease, hire, exchange or otherwise acqowe, or hold, deal in, manage,
sell, give, exchange, lease, mortgage or other@nsember and dispose of real property,
whether improved or unimproved, and any and adlredt therein; to improve or further improve
and use such real property and to engage in thengwerecting, constructing, maintaining and
managing of buildings and other improvements ofking and character.

4, To manufacture, buy, lease, hire, exchange andwig®acquire, own or hold,
deal in, sell, give, assign, exchange, lease, ragetgpledge or otherwise encumber and dispose
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of personal property of every kind and charactergible or intangible, and any and all interest
therein.

5. To subscribe for, or cause to be subscribed fachase, receive or otherwise
acquire, and to hold, own, mortgage, pledge, asflign, negotiate, deal in, exchange, transfer or
otherwise dispose of, certificates of interest andi/idences of indebtedness, or any interest
therein, created, issued or granted by any entigntities; and to pay for any such certificates of
interest and/or evidences of indebtedness, in wiwoie part, with cash or other property or with
certificates of interest and/or evidences of inddhess of this corporation, or otherwise, and
while the owner thereof, to possess and to exemtisgspect thereof, all rights, powers and
privileges of ownership, including the right to ahereon or in respect thereof, and to do any
acts or things designed to protect, preserve caresghthe value of any thereof; to guarantee the
payment of dividends or other form of income on eestificate of interest of any entity or
entities, and to become surety in respect to, esador otherwise guarantee the payment of the
principal of or interest on any evidences of inéeloiess of any entity or entities; to become
surety for or to guarantee the carrying out orqgrenince of any and all contracts, leases and
obligations of every kind of any entity or entitiesmd in particular of any entity or entities arfy o
whose certificates of interest and/or evidencasdaébtedness are at any time held by or for this
corporation; and to do any acts or things desigoguotect, preserve, improve or enhance the
value of any such certificates of interest andladences of indebtedness.

6. To purchase, apply for, obtain, register, takeeasé or license or otherwise
acquire, hold, own, use, exchange, mortgage, plesdjeassign, lease, transfer or otherwise
dispose of, grant licenses in respect of, or otlsenturn to account, letters patent, trademarks,
trade names, copyrights, goodwill and/or similghts and property, however created, issued or
granted, or any interests therein or rights thedeuror any inventions, improvements,
processes, licenses, formulae or devices.

7. To borrow or raise moneys for any of the objectpunposes of this corporation
without limit as to amount; from time to time tsige evidences of indebtedness, secured or
unsecured, of this corporation, for moneys so leedy or in payment for property acquired, or
for any of the other objects or purposes of thipomation or in connection with its business;
and to secure such evidences of indebtedness ligageror mortgages, or deed or deeds of
trust, or pledge or other lien upon, or assignnoéior agreement in respect of, any or all of the
property, assets, rights, licenses, privilegesaridhises of this corporation acquired or to be
acquired, and to pledge sell or otherwise dispdsaypor all of such evidences of indebtedness
of this corporation.

8. To participate in, or in formation of, or to orgaaiany group or syndicate which
shall acquire by purchase, subscription or othexywes which shall underwrite the issue of or
the offer to any class or security holders of, eergificates of interest or evidences of
indebtedness of any entity or entities.

9. To promote, organize, incorporate, reorganize nivea procure capital or credit
for or assist financially or otherwise any entityemtities in any manner or by any method
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whatsoever and to do any and all things necessamgrvenient to carry any such purposes into
effect.

10. Toissue, purchase or otherwise acquire, own afdj kell, transfer, reissue or
cancel, evidences of indebtedness or certificdteda@rest of its own issue, in the manner and to
the extent now or hereafter authorized or permitgthe laws of the State of California.

11. To cause to be formed, merged or reorganized,@ptbimote and aid in any way
permitted by law, the formation, merger or reorgation of any corporation, domestic or
foreign, to participate in the liquidation or dis#ton or reorganization or consolidation or
merger of any entities, and for all purposes, antth¢ extent permitted by law, to take over the
properties, management and affairs and condudiubimess thereof.

12.  To grant to shareholders of this corporation sueligpred rights to purchase
products sold by this corporation and such rightsteive from this corporation preferred
patronage refunds upon purchases so made as sta#fined and established in the Bylaws of
this corporation.

13.  To carry out all or any part of the foregoing oltgeand purposes as principal,
agent, broker, factor, contractor, trustor, trusteetherwise, either alone or in conjunction with
any entity or entities and in any part of the wpddd in carrying on its business and for the
purpose of attaining or furthering any of its oligear purposes, to make and perform such
contracts of every kind and description, to do sacis and things and to exercise any and all
such powers as natural person could lawfully mpkeform, do or exercise; provided that the
same be not inconsistent with the laws of the Sta@alifornia.

14.  To enter into a partnership (as general or speaidher) or joint venture with
any entity.

15.  To carry on any or all of the operations or bussngfsthis corporation in the State
of California, and in any and all other stategiti@ties, possessions, colonies, and dependencies
of the United States of America, in the districGdlumbia, and in any or all foreign countries;
to have one or more offices within and without 8tate of California; to do any and all things
necessary, suitable, convenient or proper for aommection with or incidental to the
accomplishment of any of the purposes or the attat of any one or more of the objects
herein enumerated or designed directly or indigdctlpromote the interest of this corporation or
to enhance the value of any of its properties; andeneral, to do any and all things and
exercise any and all powers, rights and privilagkgh it may now or hereafter be lawful for
this corporation to do or to exercise under theslaithe State of California, or any other entity
now or hereafter applicable to this corporation.

It is the intention that the objects and purpogesigied in the foregoing clauses of this
Article Second shall also be construed as powedstaat the foregoing enumeration of specific
objects, purposes and powers, shall not be hdithtbor restrict in any manner the powers of
this corporation and shall be in furtherance of enaddition to, and not in limitation of, the
general powers conferred by the laws of the Staabfornia.
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It is also the intention that, except where otheenexpressed herein, the objects,
purposes and powers specified in any of the foregolauses shall not in any wise be limited or
restricted by reference to or inference from thimgeof any other clause of these Articles of
Incorporation and that the objects, purposes ameeospecified in each of the clauses of the
Article Second shall be regarded as independepttdyjpurposes and powers.

THIRD: The County in the State of California whéne principal office for the
transaction of business of this corporation isé¢ddrated is the County of San Joaquin.

FOURTH:

1. This corporation is authorized to issue only twpdlasses of shares of stock.
The total number of shares which this corporatiwalldhave authority to issue is 2,450,000
shares, and the aggregate par value of all shzaeare to have a par value is $6,125,000.

2. Of such total number of shares referred to in Rapgl of Article FOURTH
1,200,000 are designated “Class A Common Capitadk3tand are to have a par value and the
par value of each share thereof $2.50.

3. Of such total number of shares referred to in Rapgl of Article FOURTH
1,250,000 are designated “Class B Common Capitek3aind are to have a par value and the
par value of each share thereof is $2.50.

4, Holders of the Class A and B Common Capital Stddkis corporation shall be
entitled to one vote for each share held as tmatters submitted to stockholders; provided,
however, that, with respect to the election of Blioes, holders of the Class A Common Capital
Stock, voting separately as a class, to the exanusi the holders of the Class B Common
Capital Stock, shall be entitled to elect the maximmumber of Directors that could be elected
by them through the exercise of cumulative votirthe entire Class A Common Capital Stock
were voted as a unit; provided further, that, pexgtive of the number of shares of Class A
Common Capital Stock and Class B Common CapitatkSab any time outstanding, the holders
of the Class A Common Capital Stock shall be esttjtvoting separately as a Class, to the
exclusion of the holders of the Class B Common @afitock, to vote for the election of, and to
elect, a majority of the directors to this corpamatand the holders of Class B Common Capital
Stock shall be entitled, voting separately as a&£; o the exclusion of the Class A Common
Capital Stock, to elect at least one Director ef @orporation.

5. These Atrticles of Incorporation may be amended wuitly the approval by vote
or written consent of the holders of a majoritytteé outstanding shares of Class A Common
Capital Stock and Class B Common Capital Stockngatr consenting separately by Class.

6. The Bylaws of this Corporation may be amended bwglthe vote or written
consent of holders of a majority of the outstandihgres of Class A Common Capital Stock and
Class B Common Capital Stock, voting or consergieggarately by Class.

FIFTH: The number of directors of the corporatibrall be seven (7) until changed by
amendment of the Articles of Incorporation or dyyéaw amendment of this Section 2 of the
Bylaws duly adopted by the vote or written cons#rihe holders of a majority of the
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outstanding shares of Class A Common Capital Staa#t,Class B Common Capital Stock
entitled to vote, voting separately by Class.
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