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Filing fee: $50.00
License fee: $15.00 minimum
(Section 7-1.1-124)

APPLICATION FOR
CERTIFICATE OF AUTHORITY ‘4 ‘/( 5 84{
OF
Hile petrofeum Compary

To the Secretary of State
of the State of Rhode Island

Pursuant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as
amended, the undersigned corporation hereby applies for a Certificate of Authority to
transact business in the State of Rhode Island, and for that purpose submits the follow-
ing statement:

FIRST: The name of the corporation is e
| Bt Petroleum Company

SECOND: The name which it elects to use in Rhode Island is.. .

{If the name of the corporation does not contain the word “corporation,” “company,” “ineorporated,” or “limited,” or
an abbreviation of one of such words, ingert the name of the corporation with the word or abbreviation which it elects to
add thereto for use in Rhode Island;)

THIRD: It is incorporated under the laws of .. T84S

FOURTH : The date of its incorporation is . Jul¥ 11, 1973

of its duration js = Perpetual

e 201A the period

FIFTH: The address of its principal office in the state or country under the laws of
which it is incorporated is 8934 Manchester, Houston, Texas 7/012 =

SIxTH : The address of its proposed registered office in Rhode Island is,. 123 DYer Street,

Providence, R. L. 02303

and the name of its proposed registered agent in
Rhode Island at that addressis. .. .. ... C.T GORPORATION SYSTEM

SEVENTH : The purpose or purposes which it proposes to pursue in the transaction of

business in Rhode Island are The purchase, sale, exchange, storage, delivery and/or

receipt of crude oil, oil products, petrochemicals, natural gas and other hydro-
carbons and derivatifs thereof.

FORM 27A 10M 3-31
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EiGHTH: The names and respeetive addresses of its directors and officers are:
Name Office Address

e Director
...Director
-..Director

...................................................................... President
o Vice President

e SeCTEtATY

et L TRASUTET

NiNTH: The aggregate number of shares which it has authority to issue, itemized
by classes, par value of shares, shares without par value, and series, if any, within a
class, is:

Par Value per Share
or Statement that
Number of Shares are without
ares Class Series Par Valoe
2,000,000 Common - $.01

TENTH ; The aggregate number of its issued shares, itemized by classes, par value of
shares, shares without par value, and series, if any, within a class, is:

Par Value per Share
or Statement that
Number of ' Shares are withoot
Shares Class Series Par Value
970,000 Commoen - $.01

ELEVENTH: An estimate of the value of all property to be owned by it for the
following year, wherever located, is $. 23,000,000 .

TWELFTH: An estimate of the value of its property to be located within Rhode
Island during such yearis $. =0~

THIRTEENTH: An estimate of the gross amount of business to be transacted by it
during such year is $..2,000,000,000

FoOURTEENTH: An estimate of the gross amount of business to be transacted by it at
or from places of business in Rhode Island during such year is $..3.000,000.......

FirrEENTH: This Application is accompanied by a copy of its articles of incorpora-
tion and all amendments thereto, duly authenticated by the proper officer of the state
or country under the laws of which it is incorporated.

I. - 2175 -2-



HILL PETROLEUM COMPANY

OFFICERS

Robert J. Lavinia
Ron W. Lewis
Clint Dyess

Ray Glasscock
Richard Duszynski
Jim Harden

Robert M. Flavin
Jeffrey Serra
Daniel K. McConlogue
Michael D, Young
Wayne Kubicek

DIRECTORS

Ernst Weil

Robert J. Flavin
Ren W. Lewis
Robert J. Lavinia
Jeffrey Serra
Michael D. Young

TITLE

President

r. V.P.-Refining Operations
P.-Refining Operations
P.-Refining Operations
.P.-Economics & Planning
P.-Crude 0il Supply
P.-Finance & Administration
V.P.-Commercial

Treasurer

Secretary & General Counsel
Assistant Secretary

ADDRESS

ADDRESS

33 Doubling Road, Greenwich, CT
417 Erskine Road, Stamford, CT
P.0. Box 118, Krotz Springs, LA
2423 Cork Circle, Fearland, TX
166 Grove Street, Stamford, CT

3951 Bolivia, Pasadena, TX

8 Hampshire Lane, Stamford, CT

102 Mill Spring, Stamford, CT

52 Wagon Wheel, Redding, CT

1975 Brook Park Drive, Merrick, NY
22 Upland Street, Greenwich, CT

600 Steamboat Road, Greenwich, CT

8 Hampshire Lane, Stamford, CT

417 Erskine Road, Stamford, CT

33 Doubling Road, Greenwich, CT
102 Mill Spring, Stamford, CT

1975 Brook Park Drive, Merrick, NY



The State of Texas

SECRETARY OF STATE

The undersigned, as Secretary of State of the State of Texas, HEREBY
CERTIFIES that the attached is a true and correct copy of the following described

instruments on file in this Office:

HILL PETROLEUM COMPANY

Articles of Incorporation July 11, 1975
Articles of Amendment July 17, 1975
Articles of Amendment March 21, 1978
Articles of Merger April 29, 1980
Articles of Amendment June 6, 1980
Change of Registered Office and/or Agent June 17, 1982
Articles of Amendment November 16, 1983
Articles of Amendment June 28, 1985
Assumed Nawe Certificate October 21, 1986

the City of Austin, this

IN TESTIMONY WHEREOF, ! have hereunto
signed my name officially and caused 1o be im-
pressed hereon the Seal of Siate & my office in

21st June A D. 19 SO 88

CUJ-‘\‘\(IQJHS

Secretary of Siate
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FILED
In the Office of the

Zecrelary of State of Texas
JUL 111975
;w.r. E? L CM

!
Jeputy Director, Corparatien Jwvision

ARTICLES OF INCORPCRATION
oF

HILL REFINING COMPANY

We, the undersigned natural persons of the age of twenty-
one years or more, at least two of whom are citizens of the
State of Texas, acting as incorporators of a corporation under
the Texas Business Corporation Act, do hereby adopt the follow-
ing Articles of Ineorporation for such corporation.

ARTICLE T.

The name of the corporation is Hill Refining Company.
ARTICLE II.

The period of its duration is perpetual.
ARTICLE IIT.

The purpose or purposes for which the corporation is
organized are:

To deal in and transact btusiness with respect to

real and personal property and services subject to

the Texas Business Corporation Act and to Part Four

of the Texas Miscellaneous Corporation Laws Act; and

In general, fo carry out any other business and to

have and exercise all the powers conferred by the

laws of Texas upon corporations formed under the

Texas Business Corporation Act, and to do any and

all of the things hereinbefore set forth to the same

extent as natural persons might or could do.

ARTICLE IV.

The aggregate number of shares which the corporation
shall have autherity to itssue is five hundred thcusand (500,000)
shares of Common Stock of $1.00 par value per share. No share-

holder shall have any preemptive right to acquire any shares

or securilties of any class, whether now or hereafter



aushcrized, which may at any time be issued, scld or offered for
sale by the corporation.

The corporaticon may purchase, directly or indirectly, 1its
own shares to the extent of the aggregate of unrestricted capi-
tal surplus therefor and unrestricted reduction surplus avatl-
able therefor.

ARTICLE V.

The corporation will not commence businress until there 1is
received for the issuance of its shares conslderation of the
value of One Thousand Dellars ($1,000), consisting of money
paid, labor done or property actually recelived.

ARTICLE VI.

The address of its initial registered office is 300 First
ity National Bank Building, Houston, Texas 77002; and the name
of its initial registered égent at such address is Andrew E.
Hill.

ARTICLE VII.

The number of directors constituting the initial Board
of Directors is three (3), and the names and addresses of the
persons who are to serve as directors until the first annual
meeting of shareholders or until their successors are elected
and qualified are:

A. C. King 900 First City National Bank Bldg.
Houston, Texas 77002

J. N. Warren 00 First City National Bank Bldg.
Houston, Texas 77002

Andrew E. Hill 900 First City National Bank Bldg.
Houston, Texas 77002

The pright to cumulate votes in the election of directors is

expressly prohibited.



ARTICLE VIII.
The names and addresses of the incorporators are:
John 5. Wazson 2100 First City MNational
Bank Building
Houston, Texas 77002
William G. Lese 2130 ¥irst City National
Bank Building
Houston, Texas 77002
Robert 3. Baird 2100 First City National
Bank Building
Houston, Texas 77002
ARTICLE IX.

Except as may be provided in the Bylaws, the Board of
Directors of this corporation is exoressly authorized to zlter,
amend or repeal the Bylaws of this corperation or adopt new
Bylaws, without any action on the part of the shareholders;
but the Bylaws made by the Directors and the powers so conferred

may be altered or regpealed by the shareholders.

IN WITNESS WHEREOQOF, we have hereunto set our hands this

John 3. Watson

4223' )

William ¢, Lee

Lix L&

Reobert S. Baird

llth day of July, 1975.

THE STATE OF TEXAS §

COUNTY OF HARRIS §

T, Ul Staine. Feoniy » & Notary Public,
do hereby certify that on this 11th day of July, 1975, per-
sonally appeared before me JOHN 3. WATSON, WILLIAM G, LEE,
and ROBERT 3. BAIRD, wheo, being ty me first duly sworn, de-
clared that they are the persons who signed the foregoing
document as incorporators, and that the statements centalned
therein are true.

Lledies . Qnaine Feeniy
Notary Publle in and for ij
Harris County, Texas

VICKIE ELAINE LOONEY
Notary Public in and for Harrls Coumty, T 4
My Commission Explres June 1, 18.25]
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ARTICLES CF AMENDMENT bfoﬁ\“foﬁ“"
BY THE SHAREHOLDERS e b
T2 THE ARTICLES OF INCORPORATION Sect 1915
OF L A
ETLL REFINING COMPANY \
t o
5,;? el
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Pursuant to the provisions of Article 4.04 of the Texas
Business Corporation Act, the undersigned corperation adopts
the following Articles of Amendment to its Articles of Tncor-
poration for the purvcse of changing the name of the corpor-
ation.

ARTICLE T.
The name of the corporation is Hill Refining Company.
ARTICLE IT,

The fcllowing amendment to the Articles of Incorpcration
was adopted by the shareholders of the corporation on July 16,
1975. ARTICLE I of the Articles of Incorporaticn is hereby
amended so as to read as follows:

"ARTICLE I.

The name of the corporation 1s Hiill Petroleum
Company . "

ARTICLE 1ITI.

The number of shares of the corporation outstanding at
the time of such adoption was 1,000; and the number of shares
entitled to vote thereon was 1,000.

ARTICLE IV.

The holders of zall of the shares cutstanding and entitled
to vote on said amendment have slgned a consent in writing
adopting said amendment.

ARTICLE VvV,
The amendment does not effect a change in the amount of

stated capital of the corporation which is $1,000.



Datad: July 1€, 1975 HILL REFINING COMEANY

. - N
By’ﬁ A e A ’ e

President

T S
9ol £ B

Secretary

THE 3TATE OF TEXAS
COUNTY OF HARRIZ

‘ ! , & Notzry Public, de
heredby certify that on this 16th day of July, 1975 perscnally
apveared before me Andrew E. Hill, who declared that he is
President of the corporaticn executing the foregoing document,
and Curtils Burson, who declared that he is 3ecrstary of the
corporation executing the foregolng deocument, and being first
duly sworn, acxnowledged that they signed the foregoing docu-
ment In the capacities therein set forth and declarsd that

the statements thereln contained are true.

IN WITNESS WHEREOF, T have hereunto set my hand and seal
the day and yesr before written.

Notary Putlic in an
Harris County, Texas

-2
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ARTICLES OF AMENDMENT '?Hé%(;v

b2 S

ARTICLE ONE. The name of the corporation 1s. gal;mﬁ?i“’ A*ﬁtiwm.
Company.

i
!
i

i

iy

ARTICLE TWO. The following amendment to the Articles of
Incorporation was adopted on December 20, 1977.

ARTICLE IV is amended to read:
"ARTICLE IV

The aggregate number of shares which the corpo-
raticn shall have authority to issue is Two
Million Five Hundred Thousand (2,500,000}
shares of common stock at $1.00 par value per
shares. No shareholder shall have any pre-
emptive right to acquire any shares or securi-
tles ¢f any class, whether now or hereafter
authorized, which may at any time be issued,
sold or offered for sale by the corporation.

The corporaticn may purchase directly or in-
directly, its own shares to the extent of the
aggregate of unrestricted capital surplus
avaliable therefor and unrestricted reduction
surplus available therefor."”

ARTICLE THREE. The number of shares of the corporation
outstanding and entitled to vote at the time of such adoption
was 312,495,

ARTICLE FOUR. The number of shares voted for such amend-

ment was 285,495; the number of shares voted against such
amendment was ncne.

HILL PETROLEUM COMPANY
- .

o o 0 4 L7
A S Tl \—-—'{f/{,

President or i¥iee Pragd-demrt

~ ‘ or Assistant Secretary
Sworn to 3 J s

:’\__,/

(iﬁ;tt“ﬁ2¢¢1 Srovdy g

Notary Publilic in and for

Harris Count TEXAS
rr HAET CHRISTINA MOREHEAD
Watary Public 10 9ad for Haria County, Texas
By Conintion Expins
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INTO DOMESTIC PARENT CORPORATION Corpurativn wis.ior
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ARTICLES OF MERGER OF FOREIGN SUBSIDIARY

Pursuant to the provisions of Article 5.16 of the Texas Business Corporatien
Act, the undersigned parent corporation adopts the following Articles of Merger for
the purpose of merging with its subsidiary corperation:

1. The name of the parent corporation is Hilt Petrolsum Company, a corporation
organized under the Jaws of the State of Texas. The name of the subsidiary
corporation, which will be merged into the parent corporation, is Hi-Octane
Terminal Co., a corporation organized under the laws of the State of Florida.

2. The number of outstanding shares of each class of the subsidiary corporation
and the number of such shares of each class owned by the parent corporation
are as follows:

Number of Shares Designation Number of Shares
Cutstanding of Class Owned by Parent Corp.
395 Comrmon 395

3. There is attached hereto a copy of the resolutions adopted by the Board
of Directors of the parent corporation to merge the subsidiary corporation
into the parent corporation at a meeting of the Board of Directors duly
held on _ April 15 , 1980.

Dated: Q .Qf\ 1S, 1980

HILL PETROLEUM COMPANY
L, - P P -
BY: T TV N4 [ ,4_.‘/' i
Andrew E. Hiil, President

" -

svilots £ Boe
Curtis E. Burson, Secretary

STATE OF TEXAS X
COUNTY OF HARRIS X

Before me, the undersigned authority, on this day personally appeared Mr. Andrew
E. Hill, known to me to be the person whose name is subscribed to the foregoing instrument,
and acknow!ledged to me that he executed the same.as his free act and deed for the
purposes and consideration therein expressed.

Given under my hand and seal of office this day o 9%0.

Vi

otary Public in aid for
Harris County, Texas

My Commission Expires:

8-l 3/




MINUTES OF SPECIAL MEETING

OF THE BOARD OF DIRECTORS OF

HILL PETROLEUM COMPANY

HELD ON APRIL 15, 1980

A special meeting of the Board of Directors of Hill Petroleum Company ("Corporation™,
was held at 921 Main Street, Suite 1900, Houston, Texas, on the 15th day of April,
1980, at 10:00 AM.

The followin g persons, constituting all the directors of the Cerporaticn, were

present and participated throughout the meeting

Andrew E. Hill Curtis E. Burson
J. N. Warren James M. Bryant
Allan C. King Paul D. Tilley

The chairman called the meeting to order and announced that a quorum was
present. The chairman reported that the purpose of this special meeting was to approve
the merger of Hi-Oc¢tane Terminal Co., a Florida corperation, into the Corporation,
Said Merger was then discussed. Upon motion duly made, seconded and unanimously
carried, it was

RESOLVED that the plan to merge the Corporaticn's wholly owned subsidiary
Hi-Octane Terminal Co., a Florida Corporation, into the Corporation, with the
Corperation being the survivor, which has been discussed in the meeting, be and
the same is hereby approved; and

RESOLVED FURTHER that the officers of the Corparation should hereafter
take all steps and do all things necessary to effect said merger including obtaining
the release of that certain Promissory Note (the "Note") in the amount of $409,000.00
payable to Crystal Qil Company and that certain Security Agreement pledging
3935 shares of common stock of Hi-Octane Terminal Co. as collateral for the
Note and further should do all things necessary to enable the Corporation to
transact the business formerly conducted by Hi-Octane Terminal Co. in the
name of the Corporation including the qualification of the Corporation to transact
business under the laws of the States in which Hi-Octane Terminal Co. formerly
transacted business.

There being no further business, upon motion duly made, seconded and unanimously

carried, the meeting adjourned. QVKJ 8
g — A AL

Curtis E. Burson

@Aa«/ {W/ Secretary

Andrew E. Hill
Chairman
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ARTICLES OF AMENDMENT e 4 o
TO THE W g
ARTICLES OF INCORPORATION RN
oF <
HILL PETROLEUM COMPANY N

ARTICLE ONE. The name of the corporation is Hill
Petroleum Company.

ARTICLE TWC. The following amendment to the Articles
of Incorporation was adopted on May 21, 1980

ARTICLE 1V is amended to read:

ARTICLE IV

The aggregate number of shares which the corporation
shall have authority to issue is Five Million (5,0G60,000)
shares of common stock at $1.00 par value per share.
No shareholder shall have any preemptive right to
acquire any shares or securities of any class, whether
now or hereafter authorized, which may at any time be
issued, sold or offered for sale by the corporation.

The corporation may purchase directly or indirectly,
its own shares to the extent of the aggregate of unre-
stricted capital surplus available therefor and unre-
stricted reduction surplus available therefor.

ARTICLE THREE. The number of shares of the corporaticn
outstanding and entitled to vote at the time of such adoption
was 1,265,540 .

ARTICLE FOUR. The number of shares vocted for such
amendment was_ 1.158 549 ; the number of shares wvoted
against such amendment was -0- .

HILL PETROLEUM COMPANY

A il g
By//,ﬂ s ;“-"-‘/4)('
President or Vice President

ol € e

Secretary or Assistant
Secretary

2 )
Sworn te on the 37 ~ day of Md,q » 1980.

¢//7thary Public 1n and for
Harris County, TE X A §

Nota SANBRA BAKER
ctary Public in and for Harrig Coumty, Tex
, Texas
My Commission Expires -Ld -



. FILED
In the OmCQ of th‘e
Tetary of State of Texas

STATEMENT OF CHANGE OF REGISTERED JUN \ 7 ]982

OFFICE OR REGISTERED AGENT, OR BOTH,

BY A TEXAS DOMESTIC CORPORATION

1. The name of thc\%fqra% AL MOLQJJ/W (émfafﬁﬂ)/l/
R0Y~

o

The address, including street and number, of its present registered office as shown in
the records of the Secretary of State of the State of Texas prior o filing this stalement

s GO0 EI1RST Iy PR TONAL At Bos
ML) TEXAS 22007

3. The address, including street and number, to which its registered office is lo be changed
s 421 MBI “SIREE T # KOO, HOUSION  TEXAS
(Give new address or state *no change™) 77002,

4. The name of its present registered agent, as shown in the records of the Scerctary of

State of the State of Texas, prior to filing this statement is Aareu) E.

The name of its new registered agent is w (HA/U%

(Give new name or state “*no change™)

N

6. The address of its registered office and the address of the business office of its registerad
agent, as changed, will be identical.

7. Such change was authorized by its board of directors.

President or Vice President

Sworn to o a2 ) /-‘:/7!‘2

(¢41c)
. Notary Public /
County, Texas
INSTRUCTIONS:

Qubmit twe (2) copies one with genuine signatures and notary seal. Filing Fee for a
business (for Profit) corporation is $10.00. Filing Fee for a non-profit corportation
is $5.00.



FILER
In the Office of the
Secretarv of State of Tex_

ARTICLES OF AMENDMENT NOV 1 61983
BY THE SHAREHOLDERS TO THE Clerk I §
ARTICLES OF INCORPORATION OF <srporations Section
HILL PETROLEUM COMPANY

Pursuant to the provisions of Article 4.04 of the Texas
Business Corporation Act, the undersigned corporation adopts the
following Articles of Amendment to its Articles of Incorperation
which increases the number of authorized shares ©f the

corporation.

ARTICLE ONE

The name of the corporation is Hill Petroleum Company.

ARTICLE TWQ
The following amendment to the Articles of Incorporation was

adopted by the shareholders of the corporation on November 11,
1983.
Article IV of the Articles of Incorporation is hereby
amended so as to read as follows:
"ARTICLE IV

The aggregate number of shares which the
corporation shall have authority to issue is
Thirty Millien (30,000,000} shares of common
stock at $1.00 par value per shares. No
shareholder shall have any pre-emptive right
to acquire any shares or securities of any
class, whether now or hereafter authorized,
which may at any time be issued, sold or
offered for sale by the corporattion,

The c¢orporation may purchase directly or
indirectly, its own shares to the extent of
the aggregate of unrestricted capital surplus
available therefor and unrestricted reduction
surplus available therefor.”
ARTICLE THREE
The number of shares of the corporation outstanding and

entitled to vote at the time of such adoption was<) 542, %443.



ARTICLE FOUR
The number of shares voted for such amendment was/ Yoo T1Y

and the number of shares voted against such amendment was zero.

Dated A/ cember M, 1553

HILL PETROLEUM COMPANY

By,/%’» e

Its President

And: J\’;fQ"L:(, /i.:”», [
Its Secretary

STATE OF TEXAS
COUNTY OF J/hhHZ:iiS

BEFORE ME, the undersigned authority, on this day personally
appeared DG Day pien swa bdueas Doima  , known to me to be the persons
whose name is subscribed to the foregoing document and being duly
sworn, declared that the statements therein contained are true
and correct.

GIVEN UNDER MY HAND AND SEAL of office this [/% day

of AU Embes , 1983,
/ /
/F" - / i ¢
u?&@égﬁmm

Notary PubYic in and for
/2215 County, Texas

My Commission Expires:
1. BROQAD FARNSNCITH
Notary Public in 2nd for Harris County, Iixas
Wy Commission Expines L2 200
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£1LED
HILL PETROLEUM COMPANY InrheCthee of 197
84385
ARTICLE I. ek 1R

Cmporations Sectind
The name of the Corporation is Hill Petroleum Company.
Pursuant to the provisions of Article 4.14 of the Texas Bus;ness
Corpcration Act, the Corporation hereby adopts its Amended ==
Fustated Articles of Incorporation, which amend and supersede the

Articles of Incorpeoration and all amendments thereto that are in

effect to date, as hereinafter set forth.
ARTICLE II.
The period of its duration is perpetual.
ARTICLE III.

The purpose or purposes for which the Corporation is

organized are:

To deal in and transact business with respect to
real and personal property and services subject
to the Texas Business Corporation Act and to
Part Four of the Texas Miscellaneous Corporation
Laws Act; and

In“ggperal, to carry out any other business and
to hdve and exercise all the powers conferred by
the laws of Texas upon corporations formed under
the Texas Business Corporation Act, and to do
any and all of the things hereinbefore set forth
to the same extent as natural persons might or
could do.

/”42”/5*”(/6%’/ %W?:/C/ y /g,dﬂ—/ /671/0@/ ?%7%,
Lot

A I S



ARTICLE 1IV.

The Corporation shall have autherity to issue only
cne class of stock, which shall consist of two million
(2,000,000) shares of Common Stock of $.01 par value per

share.

Holders of shares of the Corporation's Common Stock,
in case of the proposed issuance by the Corporation of, or
the proposed granting by the Corporation of rights or options
to purchase, shares of its capital stock of any class or any
shares or other securities convertible into or carrying rights
or options to purchase shares of its capital stock of any
class, shall, if the issuance of the shares proposed to be
issued or issuable upon exercise of such rights or options or
upon conversion of such other securities would adversely af-
fect or dilute the voting rights, ligquidatien rights or divi-
dend rights of such holders, have the right during a reason-
ble time and on reasonable conditions, both to be fixed by
the Board of Directors, to purchase such shares or other
securities in such proportions as would preserve the relative
voting rights, ligquidation rights and dividend rights of such
holders and at a price or prices not less favorable than the
price or prices at which such shares or other securities are
proposed to be offered for sale to others, without deduction

of such reasonable expenses of and compensation for the sale,



underwriting or purchase of such shares or other securities by
underwriters or dealers as may lawfully be paid by the Corpo-
ration, and shall not otherwise have any right to purchase
rights, cptions, shares or other securities proposed to be
issued or granted by the Corporation. Notwithstanding the
foregoing, shares or other securities offered for sale or
subjected to rights or options to purchase shall not be sub-
ject to preemptive rights if they are (a) treasury shares,

(b) to be issued by the Board of Directors to effect a merger
or consolidation, (c) so ocffered or subjected to rights or
options for consideration other than cash or (d) to be issued
to or subjected to rights or options tec purchase in favor of
one or more directors, officers or employees of the Corpora-

tion as an incentive to service with the Corporatien.

The right to cumulate votes in the election of di-

rectors is exXpressly prohibited.

The Corporation may purchase, directly or indirectly,
its own shares to the extent of the aggregate of unrestricted
capital surplus and unrestricted reduction surplus available
therefor; provided, however, that such purchase may be made
only by means of an offer open on the same terms to all share-
holders of the Corporation, and shares purchased must be pur-
chased pro rata from shareholders electing to accept such

offer.



All share certificates representing shares held by
any person other than Phibro Refining, Inc. ("Phibro") immedi-
ately subseguent to the initial date of issuznce (the "Issu-
ance Date") of the shares of the Corporatior pursuant to the
Exchange Agreement dated February 12, 13985 tstween the Corpo-
ratien and Phibro shall prominently bear the follewing legend:

"THE SHARES REPRESENTED BY THIS CERTIFICATE

WERE ISSUED PURSUANT TO THE PLAN CT REORGANI-

ZATION OF HILL PETROLEUM COMPANY UNDER CHAPTER

11 OF THE BANKRUPTCY CODE CONFIRMED BY AN ORDER

OF THE UNITED STATES BANKRUPTCY CCURT FOR THE

WESTERN DISTRICT CF LOUISIANA DATED JUNE 19,

1985 (THE "PLAN") AND ARE SUBJECT TO THE PROVI-

SIONS THEREOF, INCLUDING SECTION 10.3 OF THE

PLAN PROVIDING FOR A SET OFF OF CEXTAIN AMOUNTS

FROM DIVIDENDS PAYABRLE FROM TIME TO TIME ON

SUCH SHARES. A COPY OF THE PLAN WILL BE MADE

AVAILABLE UPON WRITTEN REQUEST TO HILL PETRCLEUM

CCMPANY . "

Notwithstanding anything contained in these Re-
Ageded -

Articles of Incorporation to the contrary, the af-
firmative vote of the holders of at least ©C% of all the
shares of the Corpeoration entitled to vote generally in the
election of directors, voting together as a single class,

shall be required to alter, amend, adopt any provision incon-

sistent with or repeal this Article IV.
ARTICLE V.

The address of its registered office is 1601 Elm

Street, c/o CT Corporation System, Dallas, Texas 75201; and



