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FL1086461

CERTIFICATE OF CORPORATE RECORDS

GRAIN BELT EXPRESS CLEAN LINE LLC

I, JASON KANDER, Sccretary of the State of the State of Missouri
and Keeper of the Great Seal thereof, do hercby certify that

the annexed pages contain a full, true and complete copy of

the original documents on file and of record in this office

for which certification has been requested.

IN TESTIMONY WHEREQF, Ihave setmy
hand and imprinted the GREAT SEAL of

the State of Missouri, on this,

the 19th day of March, 2014

Secretary of State

Certification Number: 15979846-1  Reference:

Verify this certificate online at https://www.sos.mo.gov/businessentity/soskb/verify.asp
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File Number:
FL1086461

Date Filed: 09/20/2010
Robin Carnahan
Secretary of State

State of Missouri

Robin Carnahan, Sccretary of State

Corpovations Division
PO Box 778 7 600 W, Maula St., R, 322
Jefferson City, MO 65102

Application for Registration of a Foreign
Limited Liability Company
(Submit with fling fee of 3105.00)

1. The name of the foreign Jimnited liability company is _Grain Belt Fxpress Clean Line £LC

2. The name under which the foreign limited liability company will conduct business in Missouri is (inust contain “limited company,
“limited liability company™, “LC". “LLC”, *L.C.", or “L.L.C.") (must be {illed out if different from line (1)):

—Girain Belt Express Clean Line 1L1L.G

3. The foreign limiled liability compuny was formed under (he laws of Delaware on the
{state or jurisdiction)

daote of _September 14,2010
(month/dayivear)

4. The purpose of the forcign limited liability company or the general eharacter of the business it proposes (o transact in this state is:

—f Missourd

5. The name and address of the limited Bability compauy’s registered agent in Missourt is (this line must be completed and énclude a
street address):

\

C T Corporation System 120 South Central Avenue Clayton, MO 63105
Name Address ('O Box may puly be used in conjumetion with o physical street address) City/State/Zip

The Secratary of State Is appointed agent for service of procass if e forcign fimited liability company fails to maintain a registered agent. Note: failure ta maintain
a registered agent constitules growds to concel the registration of the fareign limited liabiliry compan.

6. The address of the ugmcrcd oflicé in the jurisdiction organized. 1f none required, then the principal office address of the foreign
limited Liability company is:

—Comoratlon Trust Center 1209 Orange Street Wilmingion, DE 19801
Name dddress (PO Box may only be used in conjunction with a physical sireet addresy) City/Stare/Zip

7. This application must include « current certificate of good slnnding/existence (rom (he seeretury of state or other similar official in
the state of domicite. Such document should be dated within 60 calendav days frotn filing.

(Please sec next page)

Name and address (o retum liled document:

Name:

Address:

City, State, and Zip Code: State of Missouri
Creation - LLC/LP 3 Page(s)

(A




In Aﬂ'rmutlon therept, n ) theMgets stated above are true and eorreet,

Se statements made o1 This-filing are subjeet 1o the penaliies provided nnder Section §75.040, RSMo)

Kl/ Michael Skelly q I ‘wl |0
.iullmrfzad Signanve Printed Nomea Date
Chief Executive Officer of Clean Line Energy Partners LL(, Sole Member of Grain Belt
_Expregs Holding LLC. Sole Member of Grajn Belt Express (lean Line LLC
Authorized Signutnre Printed Noma Dute
Authorized Signarine Printedf Nene Date

LLCA (L1/2008)




Delaware .. .

I, JEFFREY W.

The First State

BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "GRAIN BELT EXPRESS CLEAN LINE LLC"

IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF

THIS OFFICE SHOW,

2010.

AS OF THE TWENTIETH DAY OF SEPTEMBER, A.D.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

4871450 8300

100921813

You may verify this certificate online

at corp.delaware.gov/authver.shtml

v

healC I

g

effrey W. Bullock, Secretary of State
AUTHEN TION: 8236500

DATE: 09-20-10
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Robin Carnahan
Secretary of State
CERTIFICATE OF REGISTRATION
FOREIGN LIMITED LIABILITY COMPANY
FL1086461

GRAIN BELT EXPRESS CLEAN LINE LLC
GRAIN BELT EXPRESS CLEAN LINE LLC

Secretary of State

=
et
<
o
S
7).

virtue of authority vested in me by law, do hereby certify and declare that on the 20th day of
September, 2010, the above Foreign Limited Liability Company is duly authorized to transact

business in the State of Missouri and is entitled to any rights granted Limited Liability

NOW, THEREFORE, I, ROBIN CARNAHAN, Secretary of State of the State of Missouri, by
Companies.

Registration and whereas this Application for Registration conforms to the Missouri Limited

Company Act.
IN TESTIMONY WHEREOF, I hereunto

set my hand and cause to be affixed the
GREAT SEAL of the State of Missouri.
Done at the City of Jefferson, this

20th day of September, 2010.




. The name of the limited liability company in the parent state:

State of Missouri

Jason Kander, Secretary of State

Corporations Division
PO Box 778 / 600 W, Main St., Rm. 322
Jefferson City, MO 65102

Amendment of a
Foreign Limited Liability Company
(Submit with filing fee of $25.00)

. The name of the foreign limited liability company as currently registered in Missouri: Grain Belt Express Clean Line LLC

Missouri Charter #: FL1086461

Grain Belt Express Clean Line LLC

. The foreign limited liability company was formed under the laws of Delaware on the date of
9/14/2010 State of jurisdiction
month/day/year
. The foreign limited liability company’s certificate of registration is hereby amended as follows (complete all that apply):

] Changing the name of the limited liability company in the parent state:

From To

[] Changing the name of the limited liability company to be used in Missouri:

From To

Changing the limited liability company’s state of registration:

From DPelaware To Indiana

] Any other matter:

. The effective date of this document is the date it is filed by the Secretary of State of Missouri unless a future date is otherwise

indicated:

month/day/year

. The amendment shall include a certificate of existence or document of similar import duly authenticated by the Secretary of State

or other official having custody of the records in the state or country under whose laws it is registered. Such document should be
dated within sixty calendar days from the filing for acceptance.

In Affirmation thereof, the facts stated above are true and correct:
(The jdersiﬁred understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo)

A

- =4 g bl 5
Authorized Signature of Member or Manager Printed Name

U A, suss FSA s/ !/ 4

Date

Name and address to return filed document:

Name: Susan Barker, c/o Dentons US LLP

Address: 4520 Main Street, Suite 1100

City, State, and Zip Code: _<@nsas City, MO 64111

LLC-14 (12/2010)




indiana Becretary of Blale
Paclet: 2012102300088
Filing Date: 02/06/2013
Effective Date: 02/06/2013

AND
ARTICLES OF CONVERSION

OF
@sAFTS o \INBELT EXPRESS CLEAN LINE LLC

{Larnmssd TAYE INTO
¥ OF S
R GRAIN BELT EXPRESS CLEAN LINE LLC

IND-

QECRET A

The undersigned Grain Belt Express Clean Line LLC, a Delaware limited Hability company (the
"Couverting Entity"), in compliance with the requirements of the Delaware General Corporation Law, as
amended (the "DGCL"), and desiring to effect a conversion of the Converting Entity into Grain Belt
Express Clean Line LLC, an Indjana limited liability company (the "Surviving LLC"), hereby sets f’orth
the following facts: o

i

s

NON-SURVIVING CORPORATION

l‘} :v'!

A, The name of the Converting Entity immediately before filing these Articles of‘-

Conversion is Grain Belt Express Clean Line LL.C.

B. The Converting Entity is a Delaware limited liability company existing pursuant to the
provisions of the DGCL and was formed on September 14, 2010,

[ d
C. The sole Momber of the Converting Entity has approved the conversion of %e
Converting Entity into the Surviving LLC.

ARTICLE II
SURVIVING LLC &
A, The namc of the Surviving LLC is Grain Belt Express Clean Line LLC. ;:-i
B. The Surviving LLC is an Indiana limited liability company existing pursuant toe?he

provisiens of the [ndiana Business Flexibility Act,

C The street address of the Surviving LLC's Principal Office is 1001 Mckinney, Ste 700,
Houston, TX 77002.

D. The existence of the Surviving LLC is perpetoal until dissofution.
E. The Surviving LLC will be managed by one or more member(s).
ARTICLE Il

REGISTERED QFFICE AND AGENT

The street address of the registered office of the Susviving LLC is 251 E Ohio St, Suvite 1100,
Indianapolis 46204, The name of the registered agent of the Survwmg LLC at the registered office is

The Corporation Trust Company.

[/3057541.1
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indiana Becretary of Btate
Packet: 2012102300088
Filing Date: 02/06/2013
Effective Date: 02/06/2013

ARTICLE X
PLAN OF CONVERSION

A, The Plan of Conversion, containing such information as Is required by Section 23-1+38.5-
of the IBCL,, is set forth on Exhibit A attached hereto and made a part hersof (the "Plan of Conversion"),

B, The Plan of Converston was approved In accordance with the Limited Liability Company
Agreemant of the Converting Bntlty and was duly authorized by the sole Member of the Converting
Entity pursaant to the DGCL,

ARTICLE V
CEFECTIVE TIVIE

The effective time and date of the conversion hereby effectuated on the date of filing of thess
Articles of Converslon. .

IN WITNESS WHEREQF, the undorsigned authorlzed representotive of the Converting Entity
exocutes thess Arficles of Conversion and verifies, subject to penaltles of perjury, that the statements
contalned hereln are true.

Dated as of the __R_D_’Qay of __L)a"‘“a(“’\l , 3

%

MichagtSkel[yPresident

1730575111
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Indiana Becretary of Btate

. Packet: 2012102300088

Filing Date: 02/068/2013
Effective Date: 02/06/2013

EXHIBIT A

PLAN OF ENTITY CONVERSION




indiana Becretary of Blate
Paclet: 2012102300088
Filing Date: 02/06/2013
Effective Date: 02/06/2013

PLAN OF ENTITY CONVERSION

THIS PLAN OF ENTITY CONVERSION ("Plan") is hereby adopted to effect the
conversion of Grain Belt Express Clean Line LLC, a Delaware limited liability company (the
“Converting_Entity"), into Grain Belt Express Clean Line LILC, an Indiana limited liability

company (the "Surviving Entity").

WITNESSETH:

WHEREAS, the sole member of the Converting Entity deems it advisable, desirable and
in the best interests of the Converting Entity that the Converting Entity be converted into the
Surviving Entity pursuant to the terms and conditions contained herein (the "Conversion") and
has, by a written consent, duly adopted and approved this Plan and the Conversion in accordance
with the provisions of the Delaware Limited Liability Act, as amended, the Indiana Business
Cotporation Law, as amended (the "Indiana Corporate Law"}, and the Indiana Business
Flexibility Act (the "Indiana LLC Act, and together with the Indiana Corporate Law, the Acts™).

NOW THEREFORE, in consideration of the foregoing premises and the covenants and
agreements contained herein and subject to the terms and conditions hereinafter set forth, it is
agreed ag follows:

1. Conversion and Effective Time. The Converting Entity shall, pursuant to the
Acts, be converted into the Surviving Entity, which shall continue to exist as the surviving entity
pursuant to the provisions of the Acts, The Conversion shall become effective at the time set
forth in the Articles of Entity Conversion filed with the Secretary of State of the State of Indiana
(the "Efffective Time™).

2. Articles of Orpanization of the Surviving Entity, The Articles of Organization of

the Surviving Entity attached hereto as Exhibit A shall continue in full force and effect until
amended or changed in the manner prescribed by provisions of the Indiana LLC Act. The
Articles of Organization will be executed by a duly authorized representative of the Surviving
Entity and filed with the Secretary of State of the State of Indiana.

3. Operating A greement of Surviving Entity. The Operating A greement of the
Surviving Entity attached hereto as Exhibit B shall be the Operating Agreement of the Surviving

Entity and shall continue in full force and effect until amended or changed in the manner
prescribed by the Certificate of Authority, as amended, and the provisions of the Act.

4. Exchange of Membership Interests. Immediately prior to the Effective Time,
100% of the membership interests of the Converting Entity were held by the sole member (the
"Converting Membership Interest”). As of the Effective Time, by virtue of the Conversion and
by operation of law, the Converting Membership Interest shall be converted into 100% of the
membership interests of the Surviving Entity and shall be held by the solc member.

5. Further Assurances. The Converting Entity stipulates that it will cause to be
exectuted and filed and/or recorded any document or documents prescribed by the laws of the
State of Delaware or State of Indiana to fully effectuate the Conversion, and that it will cause to
be performed all necessary acts therein and elsewhere to fully effectuate the Conversion. The

[/3056828.1

S VU SOV S

(R S —



indiana Becretary of Blate
Packel: 2012102300088
Filing Date: 02/06/2013
Effective Date: 02/06/2013

member of the Surviving Entity and the member of the Converting Entity, respectively, shall do
any and all acts and things, and make, execute, deliver, file, and/or record any and all
instruments, papers, and documents which shall be or become necessary, proper, or convenient
to catry out or put into effect any of the provisions of this Plan or of the Conversion provided for
herein.

{Signature Page Follows]

1/3056828.1
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indiana Becretary of Slate
Packel: 2012102300058
Filing Date: 02/06/2013
Effective Dale; 02/08/2013

IN WITNESS WHEREOF, the undetsigned has set its hands effective as of thig 30}1\

day of January, 2013,
CLEAN LINE LLC

49

GRAIN BELT EXPRE

By: :
Aictiael Skelly, President

1/3056828,1
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Andiana Secretary of Siale

Packel 2012102300088
Filing Date: 02/06/2013
Effactive Date: B2/06/2013

EXHIBIT A

ARTICLES OF ORGANIZATION

(See attached.)

[N T



indiana Becretary of Btate
Packet: 2012102300088
Filing Date: 02/06/2013
Effective Date: 02/06/2013

ARTICLES OF QRGANIZATION GONNIE L AWEON
SECKETARY OF BTATE

State Form 46408 (3 14-12) GORPORATIONS DIVISION

Approvied by Btate Board of Aootunts, 1960 302 W. Washington Blreat, Room E01A
Indlaniapolls, tndena 46204
‘Tolophtne {317} 2828570

INSTRUCTIONS:  Use G 1/2" x 11" wiite paper for eftachrents. Intlana Code 28-18-2+4
Pragant original and one (1) oapy ko the address In uper tight calier of Iis form, PILING FEE’- 190,00

Planas TYRE or PRINT

Plenan vish our office on the wob ol www,aealngov, .
ARTIGLES OF ANIZATION - ey
S
Tha thidetaligned, desiting 1o tora & Limied Liabllty Company herainatier referred Ieas “LIC"Y pursuen 1o the provislonerof; = - :ﬂ ; |

Indlana Businuas Flaxiblity Acl, Indlana Code 23-18-1-1, 6! 8oy, se amended, exaoutey the following Artlclas of Organization: R

AITIGLE | - NAWE AND PIINCI'AL OFFICE . R ,
Name of LLG {the neme must Inoluda the wordy “Limftad Liebily Company®, "L.L.O.M or'liC?) ~ .

Grain Beit Express Claan Line
Prinotpal Offles: The add‘ess of the principal offlos of the L,L.C Is: (optional
Paoat office address

Uy Blaio ZI% godg

1001 MeKinnay, Sle 700 Houston ™ 77002

e ARTICLE W o REGISTERID OFFICE AND AGENT
Reglstored Agent; The nama .smrl streat addrans of the LLG's Registered Agent and Regislersd Offue for servics of procass Ara
Name of Reglatered Agen
The Corporation Tryst Company
Addreas of Rogletered Qifkie (wroel or fukding)

Oity ) IR code

261 E. Ohlo 6t., Sutle 1100 Indanapolle tndluna 46204

mm s ECA L pRTIGLE W e DISSOLUTIGRST S
[T Tha tatest deta tpor which the LLE T to diasol —

mm Limited Lisbily Compiny {a patpaluel unil dlssclullon,

o .I\HHGL!—]V ANAGENIN

[ﬂ The Limited Liabllity Sompany wilt ba mahayed by lta mombara,
[:I'I'he LEmlted Lisblity Company will be managey by a MAnageT OF TERNBGN,

I Witness Wharoo!, the undorslgned exsoules iheae Arioles of Organizaiton and veﬂﬂas. subleat to panallles of patjury,
that the s!aiamente sorialngd hetoin are rue,

thie 30 day of )a""}f:}—”—" Aol7

Gignaturo \9 ' Printad home
i Michael Skelly, Prasldent

‘Pl Insiru W
sla)::hnan
2UP onder

Addres a0 wirael, ity and ead-)
Ona Amerlcan Sguars, Suin 2800, Indlanapolla, IN 48282

e m el
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Indiana Becretary of Blate
Packet 2012102300088
Filing Date: 02/06/2013
Effective Date: B2/08/2013

EXHIBIT B

OPERATING AGREEMENT

(See attached,)

B T N S
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Indiana Secretary of Blate
Packet 2012102300088
Fiting Date: D2/06/2013
Effective Date; D2/06/2013

OPERATING AGREEMENT
OF
GRAIN BELT EXPRESS CLEAN LINE LLC

An Indiana Limited Liability Company

This OPERATING AGREEMENT OF GRAIN BELT EXPRESS CLEAN LINE LLC
(this "dgreement™), dated as of January Jn_, 2013, is adopted, executed and agreed to by the
Sole Member (as defined below),

1. Formation. Grain Belt Express Clean Line LLC (the “Company”) was otiginally
formed as a Delaware limited liability company under and pursuant to the Delaware Limited
Liability Company Act (the "Delaware Act”) on September 13, 2010 upon the filing of the
Company's Certificate of Formation with the Delaware Secretary of State. On January __, 2013,
the Company converted from a Delaware limited liability company to an Indiana limited liability
company by filing a Certificate of Conversion with the Delaware Secretary of State as required
by the Delaware Act and Articles of Conversion and Articles of Organization (the "Articles”) as
required by the Indiana Business Flexibility Act (the "Indiana Act").

2, Term. The Company commenced as an [ndiana limited liability company on the
effective date of the filing of the Articles pursuant to the Indiana Act and shall have a perpetual
existence, unless and until it is dissolved in accordance with Section 9 below.

3.-  Registered Office; Registered Agent. The registered office and registered agent
of the Company in the State of Indiana shall be as specified in the Articies or as determined by
the Sole Member from time to time in the manter provided by applicable law.

4. Purposes. The purposes of the Company are to carry on any lawful business,
purpose or activity for which limited liability companies may be formed under the Indiana Act.

5. Sole Member. Grain Belt Express Holding LLC, a limited liability company
organized under the laws of the State of Delaware, shall be the sole member of the Cempany (the
"Sole Member").

6. Contributions. Without creating any rights in favor of any third party, the Sole
Member may, from time to time, make contributions of cash or property to the capital of the
Company, but shall have no obligation to do so.

7. Distributions. The Sole Member shall be entitled to (a) receive all distributions
(including, without limitation, liquidating distributions) made by the Company and (b) enjoy all
other rights, benefits and interests in the Company.

8. Management.

() The management of the Company is fully reserved to the Sole Member,
and the Company shall not have "managers” as that term is used in the Act. The powers
of the Company shall be exercised by or under the authority of, and the business and

1/3062813.2
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indiana Becretary of State
Paclet: 2012102300088
Filing Date: 02/068/2013
Effective Date: 02/06/2013

affairs of the Company shall be managed under the direction of, the Sole Member, who
shall make all decisions and take all actions for the Company.

(b)  The Sole Member may designate one or more other persons to be officers
of the Company to assist in carrying out the Sole Member's decisions and the day-to-day
activities of the Company. Officers are not "managers" as that term is used in the Act.
Any officers who are so designated shall have such titles and authority and perform such
duties as the Sole Member may delegate to them. The salaries or other compeusation, if
any, of the officers of the Company shall be fixed by the Sole Member. Any officer may
be removed as such, either with or without cause, by the Sole Member and any vacancy
occurring in any office of the Company may be filled by the Sole Member, Designation
of an officer shall not of itself create contract rights.

9. Dissolution. The Company shall dissolve and its affairs shall be wound up at
such time, if any, as the Sole Member may elect. No other event will cause the Company to
dissolve.

10.  Liability.

(a)  The Sole Member shall not have any liability for the obligations or
liabilities of the Company except to the extent provided herein or by applicabie law.

{b)  The Company shall indemnify and hold harmless the Sole Member and its
respective partners, shareholders, officers, directors, managers, employees, agents and
representatives, and the partners, shareholders, officers, directors, managers, employees,
agents and representatives of such persons to the fullest extent permitted by applicable
law.

11,  Amendment, This Agreement may be amended from time to time only by a
written consent executed by the Sole Member,

12. Governing Law. THIS AGREEMENT IS GOVERNED BY
AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF INDIANA (EXCLUDING ITS CONFLICT-OF-LAWS RULES).

[The remainder of this page is intentionally left blank.j

1/3062813.2



indiana Becretary of Blate
Packet: 2012102300088
Filing Date: 02/08/2013
Effective Date: 02J06/2013

IN WITNESS WHEREOF, the undersigned, being the Sole Member of the Company, has
cavged this Agreement o be duly executed ag of the date first wrltten above,

1/3062813.2

GRAIN BELT EXPRESS HOLDING LLC

By: CLEAN LINE ENERGY PARTNERS LLC,
its sole member ,

ck

tle: Chief Execttive Officer

SIANATURE PAGE TO
LIMITBD LIABILITY COMPANY AGREEMBNT OF
GRAIN BELT BXPRBSS CLEAN LINE LLC



Indiana Becretary of State
Packet: 2012102300088 .
Filing Date: 02/06/2013 State of Indiana

Effective Date: 02/08/2013 Office of the Secretary of State

CERTIFICATE OF CONVERSION
of
GRAIN BELT EXPRESS CLEAN LINE LLC

[, CONNIE LAWSON, Secretary of State of Indiana, hereby certify that Articles of Conversion
of the above Domestic Limited Liability Company (LLC) have been presented to me at my
office, accompanied by the fees prescribed by law and that the documentation presented
conforms to law as prescribed by the provisions of the Indiana Business Flexibility Act.

NOW, THEREFORE, with this document I certify that said transaction will become effective
Wednesday, February 06, 2013.

In Witness Whereof, I have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of Indianapolis,

February 6, 2013.
‘.g ]
1 Qustadrn,
T
>
CONNIE LAWSON,
SECRETARY OF STATE

i8ié

2012102300058 / 2013020781441



