O '

Btate of Rhode Faland and Providence Pantations
BUSINESS (:_(?RPQRiHON 4 ) 56

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such corporation:

First. The name of the corporation is . AN
“aurrep E. ouman corel (X

(A ch:m mr-poratmn parsuant to S‘? 1 1-51 o( the General Laws, 1956, g -umﬂlded) (etrlke i[ Inapp.w.;hh)

Secoxo.  The period of its duration is (if perpetual, so state) ... Perpetual.... ..

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

To engage in the business of buying or otherwise acquir-
ing, owning, holding, and sciling or otherwise disposing of oil
and gas royalties, oil and gas acreage, developed and undeveloped,
and casinghead gas and gasoline rights ond royalties, with all
pewers necessary cor incident thereto; to acquire by purchase or
leasc or otherwise lands for the purpose of prospecting for, and
obtaining oil, gas, salt, sulphur or other minerals; to engage
in 4 general 011 or mineral brokecrage husiness; to carry on such
other business pertaining to oil, gas, salt, bu_phnr or other
mincrals as may be found nccessary or desirable.

Tn addition, the corporation shall have all the powers
and cnjoy all the privileges granted to corporations organized
under the Genera! Laws of Rhode Tsland

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1936, as
amended.)

{a) To have perpetual suceession by Its corporate hame unless a limited perfod of duration is stated In its
articles of incorparation

(b) To sue and be sued, complain and defend, in ils corporale name,

(¢) To have A corparate scal which may be altered at pleasure, and to use the sume by causing it, or a fac-
simile thereof, to e inpressed or aflixed or in any other manner reproduced.

{d) To purchase, take, reecejve, lease, or otherwise acquire, own, hold, improve, use and otherwise deal in and
with, real or personal property, or any inlerest therein, wherever situated.

(¢) To sell, convey, mortgage, pledge, lease, exchange, transler and atherwise dispose of all or Any part of its
property and assets.

(1) To lend money and to use its credit to assist its employees.

(g) To purchase, take, receive, subscribe for, or aiherwise acquire, own, hold, vate, usc, employ, scll, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other interests in, or ob-
ligations of, other domestic or forcign corporations, mssociations, partnershipa or individuals, or direct or indirect
obligations of the United Stales or of any olher government, state, terrilory, governmental district or municl-
pality or of any insirumentality thercof.

M) To make contracts and guarantees and incur liabilitics, borrow money at such rates of intercst as the
corporation may determine, Jssuc jts notes, bonds, and other obligations, and secure any of its obligations by
mortgage or pledige of all or any of its property, franchises. and incoine.

1) To lend money for its corporate purposes, invest and reinvest its furds, and take and hold real and per-
sonal property as sccurity for the payment of funds so loaned or invested.

{J) To conduct jts business, carry on jts operations, and have offices and exercise the powers granted by this
chapter, within or without this state,

(k) To clect or appoint officers and agents of the corporation, and define thelr Quties and fix their compensation,

(1) 'To make and alter by-laws, not inconsistent with its articles of incorporation or with the laws of this
state, fur the administration and regu'ation of the affairs of the corporation,

fm) To make donations for the public welfure or for charitable, scientific or educational purposes.

tn} ‘To transact any lawful husiress which the board of directors shall find will be in aid of governmental
authority.

(0) To pay pensions and establish perslon pians, pension trusts, prolit-sharing plans, stock bonus plane, stock
optlon plans and other incentlve plans for any or all of its directors, oflicers and employees,

{p) To provide insurance for its beneflt on the 1ife of any of its directors, officers, or employces, or on the
Iife of any stockholder for the purpose of acquiring at his death shares of its stock owned by such stockholder.

{q) ‘T'o be a promoter, partner, member, associate, or manager of any partnership, enterprise or venture.

{r) To have and exercise a'l pawers necessary or convenient to effect its purposes.
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Fourrn. The aggregate number of shares which the corporation shall have
authority to issue is:

ta) If only ona class: Total numbier of shares .. 8,000 no par
(If the authorized shares are to cunsist of one class only, state the par value of such shares or a
statement that all of such shares are to be without par value.}

or

(h)

-

It more than ene class: Total number of shares . ... . .

(State (A) the number of shares of each class thereof that are to have a par value and the par value
of each share of each such class, and/or (B) the niumber of such shares that are to be without par value,
and (C) a statement of all or any of the designations and the powers, preferences and nghts, including
voting rights, and the qualifications, limitations or restrictions thereof, which are permitted by the
provisions of title 7 of the General Laws in respect of any class or classes of stock of the corporation and
the fixing of which by the articles of assaciation is desired, and an express grant of such authority as it
may then be desired to grant to the board of directors to fix by vole or votes any thercof that may be
desired but which shall not be fixed by the articles)

Firru.  Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:

There shall be no pre-emptive rights to acquire stock.
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SIxTH.  Provisions (if any) for the regulation of the internal affairs of the
corporation:

Sce Exhibit "A" attached hereto and made a part
hereof.

SevenNTH. The address of the initial registered office of the corporation is
..A5 Upton Avenue, Providence, Rhode Island 02906  (add Zip Code)

and the name of its initial registered agent at such address is: .. ..o oo
SO § o 11505 U= IO €113 T- ) o HRS SR s

EicutH.  The number of directors constituting the initial board of directors of the

corporation is .. Three (3} and the names and addresses of the persons who are
to serve as directors until the first annual meeting of sharcholders or until their
successors are elected and shall qualify are:

(If this s a close corporation pursuant to §7-1.1-51 of the General Taws, 1956, as amended, state the name(s)
and address(es) of the officers of the corporatlon.)

Name Address
Joshua [, Gutman 15 Upton Avenuq

Provaidence, Rhode Island 02906

Judith G. Mannis 5061 Keane Drive, Carmichael
. California 95608

Jonathan M. CGutman - 320 Claflin Avenue, Mamaroneck,
Kew York 10943 C

Ninth. The name and address of each incorporator is:
Name Address
Joshue . D. Gutman . . . 15, Upton Avcnue
Providence, ' Rhode Tsladd’ 02906

Texru. Date when corporate existence to begin (not more than 30 days after
filing of these articles of incorporation): g e &Pl

-Joeshua D. Gutman
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T
in said county this ... ?/1" c..dayof . .. . JunE  AD.19.02
then personally appeared before me .

. \)DSH“ﬂ 61!4 mnA ‘\(

each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed. \D
ka\r\ % O@\“Q O

Notary Public
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PRLIELLS 0r anconropar gy

SN bar (e egulation of (e bustness ang the conduct of Lhe

interna ) affares of the Lorporation, i is further Provided:

I. Except ror thuse actigng excluded by the Movisions of the

Rhode [5igny Business Corporatipn AcL, as dmended, any action refquired n,

Permitied g 4 Laken ag g meeling or Shareho ldeys may be Laken vithout 4

meeling upol the wriggen consent of 1pgs than a1 (e shareho 1dips enti( )

Lo vole Lhereon g1 L shareho 1oy who sg consenl woulgd e entitled to cin |

AL least (e W gy 0f voles whijch would be required Lo take such i

aclign ag meeting al whio, all sharcho lders tntitled tg vole thereon LS

Mesenl, the eveny gf SUCh wr il Len aclion, Prompl wotice o4 such actiyy

shal) e Yiven toh a1 shareho ldeys who woy 1y have been entitled to vyre Ut

the actign ir such reeting were lio)q,

2. Ihe corporat ion My, from Lime gy time, and jn conlyrmi, ,

|
|
|

wilh the Movision, gr Lhe Hhgde tslang Businpss Corporation Act, as amend.:y,

distribyge to iy sharuhuldurs, directly op by the pirchase of ({s gyn sharae

d portion of jyq 4ssels, in cash p roperly gut o Lhe unreserved and -

reslricled Capilgl surplus of the corporalion,
3. k‘-"'sf_v_"__“_c_s_l_"ict_"ﬂ_fﬁ-
Any slockholdnr,lincludiny the hefrs, assigns, txecutors gr 4.

Ministrotors of 3 deceaseq stockhulder. desiring to sell or Lransfer the

stock gwney by him gy them, shay) first offer it to the corporatjon througyls

the Boarg of Directors i, the manner foilowing:
He' shajy nolify the directors of his desire tq sell or trapsfoy

all cantaip the price at which he s
ansfer and the hame of ane arbitrator, 7pe directors
shall within ety days thereaf tor either accepl the offer, or by not!ce

tuy him iy WeiLing nume g second arbitrator, apg these two shyl) name a thiyy,
L shal) thep be the duty of (he arbitrators (g ascertain the yalye of the

stock, and ir any arbitrator shall neglect op refuse to appear at any meef.

iny sppointed by (he arbitraturs, 4 majority My act in the
Irbitralyy,

absence of such
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Aller i dleeptance of (), elffee, or the veporl oof e Sbilrato,
a5 Lo Lhe valyg ol the stuck, (he direclors shall haye thivly thays wilhin
which (o urchase (he stock ab syeh valuation, pyy ir al Lhe expiration of

Lhirty tlays, the Lorporation gy nol hove exercised he vighi sy g Iy -

chase,  (ne Oviher of (e skock sha ) he al IihurLy Lo dispose of the st

N any manpe he my spn fit,

o shares g slock shal) bhe sulg or Lransferred on the Loaks of L

corporation ynij) these Provisions have heen compijeq with, but (he oard o

Directors may in any Porticulare ingtance waive Lhe requirencn ,






