CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, JAS. H. YOUNG, Secretary of State of the State of Idaho, and legal custodian of the
corporation records of the State of Idaho, do hereby certify that
WEISTERN PHOSPHATES, INC.
a corporation duly organized and existing under the laws of Delaware has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the wist day of August

1958 | a properly authenticated copy of its articles of incorporation, and on the 21st

day of August, 195% , a designation of J, L. Eberle in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREQF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this <2lst day of  August

AD. 195 |

Secretary of State.

Foreign



CERTIPICATE OF INCORPORATION
of

HESTERN PHOSPHATE3, INC.

4pst- The name of the corporation is
WE3TERN PHOSPHATES, INC.

second: Its principal offize in the 3tate of Delaware
1a located it No. 10C Jest Tanth Streat, in the City of
wtimington, Zounty of New Castle. The name and address of
1ts rosident agent is The corporation Trust Company, No.
100 Kest Tenth Straet, #ilmington, Delaware.

Third- The nature of the busliness, or objecta or
rurnoses to be transicted, promoted or garried on are:

1l To make, produce, manufacture, purchase or
otherwise acquire, use, treat, handle, store,
transport, ship, sell, deil in, market or other-
wise dispose cf phosphoric acid and other aclds,
a3 well as alkalils, aalts, chemicals, and the
produets of chosphoric acid and of other acids
ard of alkalis, salts and chemicals, and like-
wise fertilizers and other products or sub-
stances in the making, production or manufac
ture c¢f which phosphoric acid or other acids or
~1kalis, salts or chemlculs may be used: and
for or in Purtherance of the foregoing purpcses
or in connection therewith:

2. fTo explore and prospect for, examine, in-
vestigate, survey, locate, appraise, purchase,
exchange, take on lease or sublease, and other-
wise acquire, own, hold, use, oocupy, operate,
work, manage, control, maintain, develop, im-
prove, explolt, mortgage and otherwise encumber,
bargain, sell, grant, assign, transfer, convey,
fet cr sublet, and otherwise dlspose of, and
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generally deal in and with mines, mining dls-
tricts, mining rights, c¢laims, concessions,
quarries, phosphate deposits, timber lsnds,

and rights, water rights and ways, grants,
lodesa, beds, deposits contalning or supposad

to contain minerals, metals or ores of any kind,
or any other raw miterlals which may be used or
put to account in the business of the corpora-
tion- to mine, manufacture, produce, prepare,
smelt, refine, treat, recover, reduce, convert,
concentrate, expariment with, own, hold, use,
buy, acquire, sell, dispoase of, import, export,
and generally deal in any materialas which may
be used or put to account in the business of
the corporation:

3, To purchase, lease and otherwlase acquire,
erect, construct, make, improve, malintain and
operate, or aid in or subscribe towards the
erection, construction, making, lmprovement,
maintenance and operation of, mills, factor-
ies, plants, laboratories, shops, store houses,
tanka, buildings, roads, works and struotures
of every kind and description, insofar as the
same may appertaln to or be useful in the
conduct of the business of the corporation:

4, To take, buy, purchase, exchange, take on
lease and sublease, and otherwise acquire, own,
hold, use, occupy, manage, control, maintain,
{mprove, develop, mortgage and otherwise en-
cumber, bargain, sell, grant, assign, transfer,
eonvey, let or sublet, and otherwlse diapose of,
and generally deal in and with real estate, real
property and any and all interests and rights
therein and thereto, located in any part of the
world:

5. To adopt, aprly for, obtain, register, pur-
ehase, lease and otherwise acquire, procure 1i-
senses under, maintain, protect, hold, control,
own, use, exploit, cperate, introduce, develop,
pledge, sell, asaign, grant, grant licenses and
other rights with respect to and otherwise dispose
of, and generally deal in and with inventions,
improvewments, processes, copyrights, patents,
trademarks, formulae, trade namss, labels, dis-
tinctive marks and similar rights of any nature
and whether or not granted, registered or estab-
lished by or under the Laws of the United States,
any State thereof or of any other country or
place



5. For any purpose, upon any terms and without
limit, to borrow or raise money, and to issue,
draw, make, accept, endorse, guarantee, gell
and dispose of bonds, debentures, notes, drafts,
bills of exchange, warrants, certificates of
indebtedness, certificates of interest and other
ebligations and securities of the corporation,
secured or unsecured and howaoever evidenced,
and as security therefor to mortgage, pledge,
eonvey, assign in trust or grant any charge or
impose any llien upon all or any part of the

real or personal property, righta, intereats

or franchises of the corporation, whether owned
by it at the time or thereafter acquired, and

to lend money or other property with or without
collateral security;

7. To promote, finance, aid and assist, Finan-
¢lally and otherwise, any body politic, corpora-
tion, assoclation, partnership, firm, truatee,
syndlcate, individual, combination, organiza-
tion or other entity, located in or organized
under the laws of any part of the world, any
stock, share, voting trust certificate, bond,
mortgage, debenture, note, land trust certifi-
cate, right, warrant, scrip, commercial paper,
chose in action, contract, evidence of indebted-
neas, certificate of interest or other obliga-
tion or security of which is held directly or
indirectly by or for the corporation, or in the
business, financing or welfare of which the
corporation shall have any interest: and in
connectlon therewith to guarantee or become
surely for the performance of any undertaking
or cbligation of any such entity, and to guar-
antee by endorsement or otherwise the payment
of the principal of or interest or dividends

on or sinking fund payments with respect to

any asuch security of any such entity or any
other paymsents whatsocever to be made by it

and to Join in any reorganization with re-
spect to any such entity:

8. To promote, inatitute, enter into, conduct,
perform, assist or participate in every kind of
commercial, mercantile, manufacturing, nmining,
or industrial enterprise, business, work, con-
tract, undertaking, venture and operation in
any part of the world: and for any such purpose
to purchase, lease and otherwise acquire, take
over, own, hold, sell, ligquidate and otherwise
diapose of the real estate, plants, equipment,
inventory, merchandise, materials, stock, good
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will, rights, franchisesa, patents, trade-mariks
and trade names and other properties of corpo-
rations, sssociations, partnershipa, {imms,
trustees, syndicates, individuals, combinations,
organizations and entitles located In or orga-
niged under the laws ol any part of the world:
to continue, alter, extend and develop their
businase, assume their 1liabilitles, guarantee
or become surety for the perfourmance of their
obligations, reorganize thelr capital and par-
ticipate in any way in their affairs, and to
take over as a going concern and to continue
in 1ts cwn name any business a0 acquired:

9, To carry on all or any part of its busi-
neaa, objects or purposes as principal, factor,
agent, contractor, trustee or otherwise, either
alone or assoclated with any ccrporation, asso-
clation, partnership, firm, trustee, ayndicate,
individual, combination, organization or entity
in any part of the world:

10, To conduct its business in any and all
branches theveof, 8o far as permitted by law,
in the 3tate of Delaware, other States, the
District of Columbila, the territories, colonies,
possessions and dependencies of the United
3tates and in foreign countries, and to main-
talin one or more offices and agencies either
within or anywhere without the 3tate of Dela-
ware, and to hold, purchase, mortgage, convey
and otherwise deal 1n and with real and per-
sonal property out of aa well as within the
State of Delaware;

11. To do any and all other aats and things
necessary, appropriste or convenient for the
furtherance of the business, objeets and pur-

pozes herein enumerated and for the exercise

of the powers herein conflerred.

The foregoing clauses of thips article Third shall be
construed as purposes, objects and powers, and the mat-
ters axpgressed in esach clause shall not be limited in any
way, except as otherwise expressly provided, by reference
to or inference {rom the terms of any other clause (or

any other matter within the same clause), but shall be
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regarded ss independent pu#poaes, obJects and powsrs,
The enumeration of apecilied purposes, obJects and pow-
ers shall not be considered to exclude, limit or re-
striect in any manner any cower, right or privilage given
to the corporation by law, or tc limit or resirict the
meaning of the general terms or the general powars of
the corporation, nor shall the expresslon of one thing
be deemed to exclude another, although it be of like
nature, not expressed,

Nothing herein contalned shall be conatrued as giv-
ing the corporation any rights, powers or privileges not
permittad to !t by law, but the ocaourrence within any of
the foregoing clauses of this Article Third of any pur-
pose, power or object prchibited by the lawa of the
3tate of Delaware or of any other State or of any dis-
trict, territory, colony, dependency or foreign country
i{n which the corporation may carry on business shall not
i{nvalidate any other purpose, power or object not so pro-
hibitad, by reason of contigulty or apparent assoclation
therewith,

Pourth: The total number of shares of capital stock
which the corporation shall have authority to issue is
forty thousand (40,000), and the par value of each of
such shares is One Hundred Dellars ($100.00), amounting
in the aggregate to Four Million Dollars ($4,000,000,00).
All shares of stock to be issued by the corporation shall
have equal voting rights and equal rights to participate



in the profits of the corporation, if any, and equal rights
in the assets thereof upen liquidation,

Fifth: The minimum amount of caplital with which the
corporation will commence business is One Thousand Dollars
(;1,00C.00).

S3ixth: The names and places of residence of the in-

corporators are as follows:

Names Residencesa
Vincent H. Q'Donnell 1820 M111s Tower
3an Prancisco 4§
California
Fredrilk 5, Walsa 1820 M1lls Tower
3an Francisco &
California
Albert J., Steiss 1820 M11ls Tower
3an Prancisoco 4§
California

Severnth: The corporation 1s to have perpetual ex-
lztence,

Eighth: The private property of the stocitholders
ahall not be subject to the payment of corporate debts
to any extent whatsovever. The original by-laws of the cor-
poraticn shall be adopted by tha incorporators, but
thereafter the stockholders of the corporation shall have
the sole power to make, alter and repeal by-laws for the
management and control of the business of the corporation.

Exgept at the annual meelling or with unanimous con-
sent of the stockholders, by-laws may be made, altered,
repealed or amended only at a meeting called and noticed

for that purpose.



Ninth: The number of directors of the corporation
shall be elght. 2t all elections of directors of the cop-

poration, each gtockholder shall be entitled to as many
votes ns chall equal the number of hie shares of astock
multliplied by the number of dlrsctora to be elected, and
he may sast sll of such votas for a single director or
may distribute them among the number to be voted for, or
any two or mcre of them, as he may see £it, Hlectlon of
directors need not be by ballot., Directors of the corpo-
ration need not be stockholders.

In 2ase of the death, resignatlon, or Incapacity of
any director to serve as such, %he vacancy 30 caused
shall be {llled by the remaining diractors.

Tenth: A1l corporate powers of the corporation shall
be excr>sed by the Board af Directers excapt a3 otherwise
provided by law.

Eleventh: In furtherance, not in limftation, of the
rowers conferred upon the Board of Directors by statute,
the Board cof Directors ls expressly authorized, without
any vote or other action by stockhelders other than sueh
ag at the time shall be expressly required by statute or
by the provisions of this Certificate of Incorporation
(2nd amendments thareof, 1f any) or the by-laws, to exer-
eise all of the powers, rights and crivileges of the cor-~
noration (whether expressed or implied in this Certifri-
eate of Incorperation or eonferrsd by statute) and do all

acts and things which may be done by the corporation, in-
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cluding, bubt without limiting the generality o the fore-
going, the right

{#) By resolution or resolutlons, passed oy

a majfority of the total authorized number of
directors, to deslgnate one or more commltices,
each committee to consist of two or more of the
directers of the corporation, which, to the ex-
tent provided in sald resclution or resolutions
or in the by-laws of the corporation, shall
have and may exercise the powers of the Board
of Direc¢tora in the wanagement of the business
and affairs of the corporation, and which may
have power to authorize the seal of the cor-
poration to be affixed to all papers which may
require 1t, such committee or committees to
have such name or names as may be stated in

the by-laws of the corporation or as may be
determined from time tc time by reaoclution
adopted by the Board of Directors:

(b) To determine from time to time, subject

to the laws of the State of Delaware, whether
and to what extent and at what times and rlaces
and under what conditions and regulations the
accounts and books of the corporation (other
than the stock ledger) or any of them, shall

be cren to the inspection of the stockholders:
and, except as conferred by the laws of the
State of Delaware, no stockholder shall have
any right to inspect any account, book or docu-
ment of the corporation unless and until au-
thorized 8o to do by resclution of the Board

of Directors or of the stockhelders entitled
to vete: and

(c) To mortgage, pledge, hypothecate and
ctherwlse encumber all or any of the property

of the corporation, whether real, personzl or

otherwlze,

Twzlfth. Doth the stockholders and the Board of Di-
rectors shall have power to hold their meetings either
within or without the state of Delaware, and the books
of the corporation (8¢ far as not prohibited by the laws
of zald 3tate) may bs kept outside of the state of pDela-

ware al such place or places as from time to time may be



designated by the Board of Directors,

Thirteenth: HNo dlirector of the corporation shall be
disqualified by hls office from dealing or contracting
with the corporation as vendor, purchaser or otherwlise,
nor shall any contract or other transaation of the cor-
poraticn be voild or voldable by reascn of the [act that
any of its directors or any firm or association of which
any of its directors are members or any corporation of
which any of ita directors are stockholders, directors or
offlcars, 1s in any way interested in such transaction or
contract, provided that the fact of such interest bhe dis-
closed or known to the Board of Directors and provided that
the Board of Dirsctors shall authorize, approve or ratify
such contract or transactlion by the vote (not couniing
the vcte of any such dirgetor) of a majority of a qQuorum,
notwithstandling the preaence of any such director at the
meeting at which such action 13 taken. J3uch director or
directors may be counted Iin determining the vresence of
a quorum 8t such meeting. No director shall be liable in
any way with respect to any such transaction or contract
which shall be authorized, approved or ratified as afore-
said, This Article Thirteenth shall not be construed to
invalldate or in any way affect any contract or other
transiaction which would otherwlise be valid under the com-~
mon or statutory law applicable thereto.

Fourteenth: JubJect to the limitations provided for

by the General Corporation Law of the 3tate of Delawars,

s



&3 from time to time amended, the corporatlon reserves

the right o amena, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the
manner now or hereafier orescribed by statute, except that
this CertiPicate of Incorporation way be amended only by
the affirmative vote of the holders of four-fifths of the
cutstanding capital stock of the corporation, and all
rights herein conferred upon stockholders are granted sub-
Jeet to such reservation.

“e, the undersizned, being sach of the Incorporators
hereinbefors mentloned, for the purpose of forming a cor-
poratior to do business both within and without the 3tate
of Delswure, and in pursuance of the Ceneral Corporation
Law ol the State of Delaware, and the acts amendatory
therec! 2:1d supplementsal thereto, do make, [ile and re-
cord this certificate, hereby declaring and cercifying
that the facts herein atated ure vMuly set Torth, ang,
accordingly, have aigned and sezled this certificate
this 19th day of september s A.D, 1352,

Vincent H. O'Donnell {SEAL)
Vincent H. §'Donneii

Predrik 5. Welss (SEAL)
Fredriic 3, Waiss

Albert J. 3teiasa o ksEAL)
Albert J. ;teisa
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ATE OF CALIFORNIA )
Y ss.
CITY AND COUNTY Of SAE PRANCISCO )

B2 IT REMEMBERTD that, on this 12th  day of
September, A4.D, 1552, nersonally came hefore me, 2
Notary Fubllie for tha State of California, VINCENT
H. O'DONNELL, PREDRIK S. WAISS and ALBERT J. 3TEISS,
all of the narties to the foresolinr certilicate of
incorroration, known to me nersonally to be such,
and severally acknowledged the 331d certificate to
be the act and deed ¢f the signers reapectively and
that the facty thereln stated are truly set forth.

GIVEN under my hand and seal of office the day

and year aforesaid.

Elilzen Qriffin

Notary rublic
in and for the City and
County of 3an Franclaeo,
Jtate of Califournia

{3EAL)

My Commigkion Explres
Nov. 145, 1356%

SILEBN GRIFFII
HOTARY PUBLIC
CITY AND COUNTY 07 SAY FRAUCISCO
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S George ¥, Schlz, Secretary of Soate oy

the %fe t/ .@é/awzmee,
On hereh Yottty ot tre aboveand, /é .

regonglia bine and corpee/ mﬁ/e/ 6/
Certificate of Incorporation of the "WESTERN PHOSPHATES, INC, ", as
received and filed in this office the twenty

~Second day of September,
A.D, 1952, at 10 o'clock A.M.

wnd#{'cm_/ searl af ’@(meae e fifteenth

g

v .
‘/ August enthe //yeaﬂfyz/a{mc D%/,,a/
) . . fifty-eight
enelfiotisce g werweliernd, red arel, y-elght.
W&:wmu of State
- . - .
S / "{‘",, P - L

Ass's, Secretary of State
FORM 121



