CERTIFICATE OF QUALIFICATION OF
'FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that

PRILLIPS OIL COMPANY

a corporation duly organized and existing under the laws of Delavare has fully

complied with Section 10 Article IT of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the 2md day of Janwry

19 64 , a properly authenticated copy of its articles of incorporation, and on the ind

day of January 1964 , a designation of Frank Maytin, Jr. 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 WHEREOF, I have hereunto

set my hand and affixed the Great Seal of the

State. Done at Boise City, the Capital of Idaho,

this 2nd day of January ,

AD. 19 64 .

Secretary of State.
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Certificate of Incorporation of the "PHILLIPS OIL COMPANY", as

recelved and filed in this office the thirteenth day of December,
A.D. 1963, at 9 o'clock A.M.
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CERTIFICATE OF INCORPORATION

-of -

PHILLIPS OIL COMPANY

- mm em e wm mm aa

WE, THE UNDERSIGNED, in order to form a corporation
for the purposes hereinafter stated, under and pursuant to the
provisions of the General Corporation Law of the State of
Delaware, do hereby certify as follows:

FIRST: The name of the corporation 1is

PHILLIPS OIL COMPANY

SECOND: The principal office of the corporation is
to be located in the City of Dover, 1in the County of Kent, in
the State of Delaware. The name of its resident agent is the
UNITED STATES CORPORATION COMPANY, whose address is No. 129
South State Street in éaid city.

THIRD: The nature of the business of the corporétion
and the obJects or purpcses proposed to be transacted, promoted
or carried on by it are:

To do any or all things incidental to,
necessary, sultable, useful, convenient or apper-
taining to the producing, prospecting for, drilling
for, mining, manufacturing, buying, acquiring,
securing, transporting, refining, reducing, con-
densing, evaporating, vaporizing, blending, analysing,
compressing, liquifying, absorbing, cracking, ex-
tracting, separating, purifying, combining, mixing,
marketing, utilizing, dealing 1in, storing, or other-
wise disposing of and turning to account, of oil of
any and all kinds and grades, gas, either natural
or artificial, gasoline, petroleum, naphtha, alcohol,
benzine, kerosene, carbon and hydro-carbon products,
nitrates, asphalt, bitumen and bituminous substances
of all kilnds, chemlcals, petrochemicals, fertillzers,



drugs and pharmaceuticals and the elements, con-
stltuents, products and by-products, mixtures,
combinations, compounds and blends thereof.

To purchase, obtain by contract or con-
cesslon, or otherwise acquire, take, hold, own,
develop, explore, explolt, improve, operate,
lease, enjoy, control, manage, or otherwise turn
to account, mortgage, pledge, create liens upon,
grant, sell, exchange, deal in, convey or other-
wise dispose of, any and all lands, real estate,
leases, concessions, licenses, immunities, powers,
privileges, grants, rights, land patents, fran-
chlises, deposits, wells, mines, quarries, locations,
claims, easements, tenements, hereditaments and
Interests of every description and nature whatsoever,

To develop, experiment with, manufacture,
fabricate, produce, assemble, buy, lease or other-
wise acquire, hold, own, cperate, use, install,
equlp, replace, maintain, service, process, re-
process, repalr, remodel, recondition, transport,
import, export, sell, lease or otherwise dispose of
and generally to deal in and with any and all kinds
of raw materials, natural resources, natural products,
manufactured articles and products, equipment, ma-
chinery, devices, systems, parts, supplies, tools,
implements, apparatus, and goods, wares, merchandise
and tangible property of every kind, used or capable
of being used for any purpose whatever; and it is
specifically provided hereby that the corporation
may engage 1in.and transact in any manner whatever
any and all kinds of business or businesses which
may lawfully be conducted by any corporation organized
under the General Corporation Law of Delaware, as now
and hereafter in effect,

To construct, build, purchase, lease, or
otherwise acquire, take, own, hold, equip, improve,
develop, maintain, manage, control, operate, mortgage,
create liens upon, deal in, and otherwise dispose of
and turn to account, any and all kinds of plants,
works, factories, bulldings, refineries, structures,
stores, storehouses, warehouses, houses, extracting
plants, waterworks, tanks, reservoirs, contalners,
pumps, stllls, condensers, absorbers, tubes, engines,
bollers, turbines, generators, converters, machines
and machinery of all kinds, electrical and otherwige,
switchboards, meters, and all kinds of meagurling de-
vices, tools, implements, equipment, apparatus and
things or property, real or personal, of every -‘kind



and description, cars, tank cars, tanks, pipe lines,
transmission lines, distribution lines and plants,
malns, pipes, condults, ducts, services, pumping
and compressing stations, terminals, storage plants
and equipment systems, vehicles, however propelled,
ships, docks, boats, barges, floats, vessels and
craft of any and all kinds, however operated or pro-
pelled, docks, wharves, drydocks, repalr shops,
elevators, plers and any and all facllities, connec-
tions, installations, appliances, apparatus, appur-
tenances, things or property, real and personal and
of every kind and description, connected with, in-
cldental to, necessary, suitable, useful, convenlent
or appertaining to any or all of the foregoing pur-
poses and powers of the corporation or any of its
businesses and activities,.

To apply for, obtaln, register, purchase,
lease, acquire, secure, own, hold, use, operate,
contract or negotiate for, take licenses or other
rights in respect of, sell, transfer, grant licenses
or other rights in respect of, manufacture under,
Introduce, sell, assign, collect the royalties on,
mortgage, pledge, create liens upon, or otherwise
dispose of, deal in and turn in and turn to account
letters patent, patents, patent rights, patents applied
for or to be applied for, trade marks, trade names
and symbols, distinction marks and indications of
origin or ownership, copyrights, syndicate rights,
inventiona, discoveries, devices, machines, improve-
ments, processes, data and formulae of any and all
kindg granted by or recognized under or pursuant to
the laws of the United States of America or of any
other country or countries whatsoever.

To acquire all or any part of the good will,
rights, property and business of any person, firm,
assoclatlon or corporation heretofore or hereafter _
engaged in any business simllar to any business of
thls corporation or in which this corporation is au-
thorized to engage, and to pay for the same in cash
or in stock or bonds of this corporation or otherwlse,
and to hold, own, utilize, enjoy and in any manner
dispose of the whole or any part of the rights and
property so acquired, and to assume in connection
fherewlth any 1liabilities of any such person, firm,
assoclation or corporation, and to conduct in any
lawful manner and in any country, state or locality
the whole or any part of the business thus acquired,
provided such business is within the authorization
of the General Corporation Laws of the State of Delaware.



To improve, manage, develop, sell, as-
sign, transfer, lease, mortgage, pledge, or other-
wise dispose of or turn to account or deal with
all or anypart of the property of the corporation
and from time to time to vary any investment or em-
ployment of capital of the corporation.

To borrow money, and to make and 1ssue
notes, bonds, debentures, obligations and evidences
of indebtedness of all kinds, whether secured by
mortgage, pledge or otherwise, without 1imit as to
amount, and to secure the same by mortgage, pledge
or otherwise; and generally to make and perform
agreements and contracts of every kind and descrip-
tion.

To acquire by purchase, subscriptlon or
otherwise, and to hold for investment or otherwlse
and to use, sell, assign, transfer, mortgage, pledge
or otherwise deal with or dispose of stocks, bonds
or any other obligations or securlties of any corpora-
tion or corporations; to merge or consollidate with
any corporation in such manner as may be permitted
by law; to ald in any manner any corporation whose
stocks, bonds or other obligations are held or 1In
any manner guaranteed by thls corporation, or in
which this corporation is in any way interested; and
to do any other acts or things for the preservation,
protection, improvement or enhancement of the value
of any such stock, bonds or other obligations; and
while owner of any such stock, bonds or other obliga-
tions to exercise all the rights, powers and privi-
leges of ownership thereof, and to exercise any and
all voting powers thereon; to guarantee the payment
of dividends upon any stock, or the princlpal or in-
terest or both, of any bonds or other obligations,
and the performance of any contracts.

To do all and everything necessary, sultable
and proper for the accomplishment of any of the pur-
poses or the attainment of any of the objects or the
furtherance of any of the powers hereln set forth,
either alone or in association with other corporations,
firms or individuals (in any manner whatever and as
contractor, subcontractor, principal, agent, commlssion
merchant, broker, factor or in any combinatlion of the
foregoing and at wholesale or retail or both) and to do
every other act or acts, thing or things incldental or
appurtenant to or growing out of or connected with the
aforesaid business or powers or any part or parts thereof,
provided the same be not inconsistent with the laws under
which this corporation 1s organlzed.
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The business or purpose of the corporatiocn is
from time to time to do any one or more of the acts and
things hereinabove set forth, and it shall have power to
conduct and carry on its said business, or any part thersof,
and to have one. or more offices, and to exercise any or all
of its corporate powsers and rights, in the State of Delaware,
and in the various other states, territories, colonies and
dependencies of the United States, in the District of Columbia,
and in all or any foreign countries,

The enumeration herein of the obJects and purposes

of this corporation shall be construed as powers as well as

objects and purposes and shall not be deemed to exclude by

inference any powers, objects or purposes which this cor-

poration is empowered to exercise, whether expressly by forece

of the laws of the State of Delaware now or hereafter in effect

or impliedly by the reasonable construction of the said laws.

FOURTH: The total number of shares of stock which the corporation
is authorized to issue is three thousand (3,000),all of the par valus of

One Dollar ($1.00) each.

FIFTH: The minimum amount of capital with which the corporation

will commence business is One Thousand Dollars ($1,000.00}.

SIXTH: The name and place of residence of each of the incorporators

is as follows:

NAME RESIDENCE
THOMAS A. McCARTHY 50 BROAD STREET, NEW YORK 4, NEW YORK
JCHN KIRCHNER 50 BROAD STREET, NEW YORK 4, NEW YORK
GEORGE P. GALLAGHER 50 BROAD STREET, NEW YORK 4, NEW YORK

SEVENTH: The corporation is to have perpetual existencs.

EIGHTH: The private property of the stockholders shall not be

subject to the payment of corporate debts to any extent whatever.



NINTH: The following provisions are inserted for
. the management of the business and for the conduct of the
affairs of this corporation, and for further defihition,
‘limitation and regulation of the powers of this corporation'
and of 1ts directors and stockholders:

(1) The number of directors of the corporation
shall be such as from time to time shall be fixed by, or in
the manner provided in the by-laws, but shall not be less than
three, Electlon of directors need not be by ballot unless the
by-laws so provide,

(2) The Board of Directors shall have power

(a)} Without the assent or vote of the stock-
holders, to make, alter, amend, change, add to, or
repeal the By-Laws of this corporation; to fix and
vary the amount to be reserved for any proper pur-
pose; to autheorize and cause to be executed mort-
gages and llens upon any part of the property of
the corporatlion provided it be less than substan-
tially all; to determine the use and dilsposition
of any surplus or net profits and to fix the times
for the declaration and payment of dividends.

(b) To determine from time to time whether,
and to what extent, and at what times and places,
and under what condltions and regulations, the ac-
counts and books of the corporation (other than
the stock ledger) or any of them, shall be open to
the Inspection of the stockholders.

(3) The directors in their discretion may submit any
contract or act for approval or ratification at any annual meet-
ing of the stockholders or at any meeting of the stockholders
called for the purpose of considering any such act or contract,
and any contract or act that shall be approved or be ratified

by the vote of the holders of a majority of the stock of the



corporation which 18 represented in person or by proxy at such
meeting and entitled to vote thereat (provided that a lawful
quorum of stockholders be there represented in person or by
proxy) shall be as valid and as binding upon the corporation

and upon all the stoqkholders, a8 though 1t had been approved

or ratified by every stockholder of the corporation, whether or |
not the contract or act would otherwise be open to legal attack
because of directors' interest, or for any other reason.

(4) 1In additlon to the powers and authorities herein-
before or by statute expressly conferred upon them, the direc-
tors are hereby empowered to exercise all such powers and do all
such acts and thinge as may be exercised or done by the cor-
poration; subject, nevertheless, to the provisions of the
statutes of Delaware, of this certificate, and to any by-laws
from timé to time made by the stockholders; provided, however,
'that no by-law so made shall invalidate any prior act of the
directors which would have been valid if such by-law had not
been made.

- TENTH: No contract or other transaction between the
corporation and any other corporation shall be affected or in-
validated by the fact that any one or more of the directors of
this corporation is or are interested in, or 1s a director or
officer, or are directors or officers of such other corporation,
-and any director 6r directors, individually or jointly may be a
party or parties to or may be 1ntereéted in any contract or

transaction of this corporation or in which this corporation is



interested; and no contract, act or transaction of this corporation

with any person or persons, firm or association, shall be affected

or invalidated by the fact that any director or directors of this cor-
poration is a party, or are parties to, or interested in, such contract,
act or transaction, or in any way connected with such person or persons,
firm or association, and each and every person who may become a director
of this corporation is hereby relieved from any liability that might
otherwise exist from contracting with the corporation for the benefit

of himself or any firm or corporation in which he may be in any wise

interested.

EIEVENTH: The corporation reserves the right to amend,
alter, change or repeal any provision contained in this certificate of
incorporation in the manner now or hereafter prescribed by law, and all
rights and powers conferred herein on stockholders, directors and

officers are subject to this reserved power.

IN WITNESS WHEREOF, we have hereunto set our hands and seals,

the 1lZth day of December, 1963.

In Presence Of:

DATHERINE E MeNEARY

THOMAS A, McCARTHY (L.s.)

JOHN KIRCHNER (L.s.)

GEORGE P. GALLAGHER (L.5.)




STATE OF NEW YORK )
) SS.:
COUNTY OF KEW YORK )

BE IT REMEMBERED that on this _lfth day of December, A. D.,
1963, personally came before me, CATHERINE E. McNEALY, a Notary Public
in and for the County and State aforesaid, THOMAS A. McCARTHY, JOEN
KIRCHNER and GEORGE P. GALLAGHER, parties to the foregoing Certificate
of Incorporation, known to me personally to be such, and severally
acknowledged the sald Certificate to be the act and deed of the signers

respectively, and that the facts therein stated are truly set forth.

GIVEN under my hand and seal of office the day and year

aforesaid.

CATHERINE E, MaN EALY

AL T R M TALY
MNotaiy v . L anw York
o D
Ql.:::t]f!:#, . Connty
Cert. filed v.o-iv {0 76k Co. Clk.

Term Exprics hizich 30, 1964



