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ARTICLES OF INCORPORATION OF f%é. o
-3

A, P. FARMS, INC. ot

¥e

TO THE SECRETARY OF STATE OF THE STATE OF IOWA: o

I, the undersigned, acting as incorporater of the corporation
under the Iowa Business Corporation Act, Chapter 493B, Code of Iowa,

hereby adopt the following Articles of Inéorporation for such

corporation: i

1. The name of the corporation is: A. P. Farms, Inc.

II. The purpose which the corporation is .authorized to pursue
is, or includes, the transaction of any and all lawful business for

which the corporation may be incorporated under the Iowa Business

Corporation Act.

IIT. (1) - The aggregate number of shares with the corporation
shall have authority to 1issue is three hundred thousand (300,000)
shares consiting of three classés. The pesignation qﬁ eachuplg§s,
the number the each class, and che par value, if anyy, of the shares
of each class, or a statement that the shares are wiﬁhout par value,

are as follows:

@ﬂ.ﬁaw Yy

03059112255, VADG1 FRdMaRTA SOS  $50.00

No. of Par Value
Class Shares Per Share
Class A Voting Common Stock 100,000 $ 1.00
I
Class B Non-Voting Common Stock 100,000 $ 1.00
Preferred Stock . 100,000 HVS.l.OO
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(2) - At every meeting of the shareholders, éach shareholder
of Class A Voting‘Common Stock shall be entitled to one (1) vote
for each sharé of Class A Voting Common étock standing in his or
her name on the books of the corporation. At every meeting of the
shareholders, each shareholder of the Class B Non-Voting Common Stock
and every shareholder of the Preferred Stock shall be entitled, with
respect to every question upon-which he or she has a right to vote
pursuant to the provisions of the Iowa Bﬁsiness Corporation Act,
to one (1) vote for each share of Class B Non-Voting Common Stock
and/or Preferred Stock standing in his or hexr name on the..books of
the corporation. Neither the holders of the Class B Non-Voting Common
Stock, nor the holders of the Preferred Stock shall have any right
under any circumstances to vote 1in any election for directors Or
upon any subject Or proposal with respect to which the Iowa Business
Corporatioﬁ Act does not affirmatively entitle them to vote. The
holders of the Class A Voting Coqmon Stock will be entitled to receive

the net assets of the corporatic. upon dissolution.

| (3) - All or any part of the shares of the Voting Common
Stock, .Non-Voting Common Stock and Preferred Stock may be issued
by the corporation from time to time and for such consideration as
may be cetermined upon and affixed by the Board of Directors, as
provided by law, with due rega;d to the interests of the existing
shareholders; and when such consideration has been received by the
corporation, such shares shall be deemed fully paid. Authority 1is
hereby vested in the Board of- Directors to divide and issue One

Hundred Thousand (100,000) shares of Preferred Stoclk presently



authorized, but not hither-to issued into series and, prior to the
issuance of each such series, to fix and determine the variations
énd the relative rights and preferences és between such series.
" Any or all of these series of any such preferred class of stock,
and the variations and the relative rights and preferences as-between
different series shall be so fixed and determined, but all shares
of Preferred Stock shall be identical, except as to the following
relative rights and preferences, as to which there may be variations
as between each series; (a) The rate of dividends; (b) The price
at and the terms and conditions on which shares may be redeemed;
(¢) The amount payable upon spares in the event of liquidation,
voluntary or involuhtary; (d) Sinking fund provisions for the
redemption of purchase of shares; (e) The terms and conditions on
which shares may be converted, if the shares of any series are issued
with the privilege of conversion; (f) Whether or not‘the4dividends
on such shares shall be declared payable in common stock of the
corporation. The Board of Direcdors shall adopt a resolution setting
forth the designation of each scries and fixing and determining the
relative rights amd preferences thereof; upon the filing in the office
of the Secretary of State of the State of Iowa of the statement
required by the Iowa Business Corporation Act, such resolution shall

become effective and shall become a part of these Articles of

Incorporation.
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VIII. Pusuant to the provisions of Section 493B.832 of the
Towa Business Corporation Act, this corporation contains a provision
eliminating the personal liability of a director to the corporation
or 1its shareholders for monitary damages for breach of fiduciary
duty as a director, provided that said limitation does not eliminate
the liability of a director for a breach of the directorfs'duty of
loyalty to the corporation or its shareholders, for acts or omissions
not in good faith or which involve intentional misconduct or a knowing
violation of law, or for a transaction from which the director derives
an improper personal benefit or under Section 493B.833 of the Iowa
Business Corporation Act. This provision does not in any way limit
the corporation to participate and make decisions concerning
indeminification pursﬁant to the provisions of Section 493B.850'et

seq. of the Iowa Business Corporation Act.

IX. The corporation reserves the right from time to time to
amend, alter, repeal, or add any provisions to its Articles of
Incorporation, in the maéner now. or hereafter prescribed by law.
At any méeting of the shareholders at which a proposed amendment
is duly submi;ted in the manner perscribed by law, modifications
or revisions of such proposed amendment may be submitted, voted upon
and adopted at such meeting and in the manner and to the same affect

i
as the original proposed amendment.

X. The 1initial By-Laws of the corporation shall be adopted
by its Board of Directors. The  power to alter, amend, or repeal

the Ry-Laws or adopt new By-Laws shall be bested in the Board of
‘ Book 8 Page 89
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A. P. FARMS, INC.
ATTN: DANIEL H.

108 N MADISON ST,
MANCHESTER, IA 52

The secretary of

SEOCRETARY OF STATE

C/0 SWIFT & SWIFT LAW OFFICE

SWIFT
BOX D
057
ACKNOWLEDGMENT OF DOCUMENT FILED

state acknowledges receipt of the following document

from the filing party named above:

Articles of Incorporation

The document was

The amount of

filed on Mar. 05, 1991, at 11:20.

$50.00 was received in full payment of the filing fee.

/NN ellen

SECRETARY OF STATE
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