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STATE WATER RESOURCES CONTROL BOARD

STATE OF CALIFORNIA

In the Matter of

CONOCOPHILLIPS COMPANY,

Petitioner,

For the Review of San Francisco Bay
Regional Water Quality Control Board
Responsible Party Determination and
Requirement for Technical Report Pursuant
to California Water Code Section 13267,
Former Regal No. 120 Gas Station, located
at 3875 Telegraph Avenue, Oakland,
Alameda County (File No. 01-3577)

Petition No.

PETITION FOR REVIEW AND
RESCISSION OF REGIONAL BOARD
ACTION

Pursuant to California Water Code § 13320 and Title 23 of the California Code of

Regulations §§ 2050 et seq., Petitioner ConocoPhillips Company ("ConocoPhillips"), by and

through counsel, hereby petitions the State Water Resources Control Board ("State Board") for

review and recession of a directive issued by the Regional Water Quality Control Board, San

Francisco Bay Region ("Regional Board"), dated June 17, 2011. The directive improperly

identifies ConocoPhillips as an additional responsible party for petroleum releases at the Regal

No. 120 Gasoline Station formerly operated by Wickland Oil Company ("Wickland") at 3875

Telegraph Avenue, Oakland, California (the "Site"), and requires that ConocoPhillips join

Wickland in the preparation and submission of a technical evaluation of interim remedial actions..
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As discussed more fully below, the Regional Board inappropriately identified

ConocoPhillips as a responsible party at Wickland's request based on incomplete information

Wickland submitted without ConocoPhillips' prior knowledge. Wickland asserts that an alleged

predecessor of ConocoPhillips operated a gasoline station at the Site from 1961 to 1971, but

completely overlooks various service station dealer leaes showing that independent third parties

operated the station for most, if not all, of that period. Wickland itself acquired the leasehold of

the Site in 1971 on an "as is" basis and assumed liabilities for operations under the lease.

Wickland apparently absorbed the assets and business of the former Regal Stations, Inc. in 1971

and continued gas station operations at the Site under the Regal Stations name. Accordingly,

Wickland bears sole responsibility for any release of petroleum from the tanks it operated and, by

its own account, ultimately removed from the Site in 1984.

The Alameda County Health Care Services Agency, Department of Environmental Health

(the "ADEH"), rejected similar requests from Wickland to identify ConocoPhillips as a

responsible party for this Site in 2007, before the ADEH transferred oversight of the matter to the

Regional Board as a matter of administrative convenience two years ago. The ADEH correctly

concluded that there was no documentation of any unauthorized release of petroleum at or

adjacent to the Site associated with historical operations of any alleged predecessor of

ConocoPhillips or other parties Wickland sought to implicate. Quite simply, Wickland's claims

against ConocoPhillips remain as invalid today as they were in 2007.

Wickland never contacted ConocoPhillips nor sought any input from ConocoPhillips

regarding its claims before the Regional Board issued the June 17 directive. The Regional Board

informally contacted ConocoPhillips about this matter on May 27, 2011, but did not provide

ConocoPhillips with copies of all the backup documents needed to evaluate Wickland's claim

until after June 20, 2011. ConocoPhillips therefore respectfully requests a hearing in this matter

and the opportunity to present evidence not previously considered by, ormade available to, the

Regional Board.
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I. PETITIONER

The name and address of Petitioner is:

ConocoPhillips Company
Attn: Paull. Hamada, Senior Counsel
600 North Dairy Ashford

___Houston,_Texas 770_7_9-1175
Conoco Phillips may be contacted through its outside legal counsel:

James F. Thompson, CA Bar No. 150348
Lathrop & Gage LLP
2345 Grand Boulevard, Suite 2200
Kansas City, Missouri 64108-2618
ithompson@lathropgage.com
Telephone: 816.292.2000
Facsimile: 816.292.2001

II. ACTION OF THE REGIONAL BOARD TO BE REVIEWED AND RESCINDED

ConocoPhillips requests that the State Board review and rescind the Regional Board's

directive dated June 17, 2011, as it applies to ConocoPhillips. The directive improperly identifies

ConocoPhillips as a responsible party and requires the submission of a technical report containing

an interim remedial actions (IRMs) evaluation and proposal to address migration of pollutants in

groundwater and soil vapor at the Site. A copy of the Regional Board's directive is attached as

Exhibit 1 hereto, along with a letter Wickland submitted to the Regional Board, without notice to

ConocoPhillips, more than six months earlier. The Regional Board's directive includes

Wickland's letter as an attachment and simply adopts Wickland's position by reference.

This Petition is a protective filing. Pursuant to Title 23 of the California Code of

Regulations § 2050.5(d), ConocoPhillips requests that the State Board hold this Petition in

abeyance until further notice.

III. DATE OF THE REGIONAL BOARD ACTION

The Regional Board issued its directive to ConocoPhillips, at Wickland's request, by letter

dated June 17, 2011.

3



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

IV. STATEMENT OF REASONS WHY THE REGIONAL BOARD'S
ACTION WAS IMPROPER

The State Board should review and rescind the Regional Board's June 17 directive as it

relates to ConocoPhillips because the Regional Board based its determination that ConocoPhillips

is an "additional responsible party" on inaccurate or incomplete information submitted by

Wickland's counsel in a letter dated December 10, 2010. The Regional Board's action in issuing

a final directive that simply adopted the arguments in that letter more than six months later was

arbitrary, capricious, and contrary to law and policy.

A. Background

The ADEH originally identified Wickland as the primary responsible party for this Site in

2005, based on Wickland's operation of a gasoline station on the northern portion of the property

from 1971 until 1984. On July 9, 2007, Wickland requested that ADEH name ConocoPhillips

and several others as responsible parties based on prior operations or releases from other sites.

The ADEH denied Wickland's request on the grounds that there was no documentation of an

unauthorized release of petroleum associated with any of the parties Wickland listed, including

ConocoPhillips.

On August 14, 2007, Wickland again attempted to convince ADEH to designate

ConocoPhillips and others as responsible parties. Once again, the agency declined to do so,

noting that existing data did not demonstrate that "unauthorized releases occurred from sources in

addition to the service station operated by Wickland Oil Corporation from 1971 until 1984."

In a letter dated October 21, 2009, ADEH notified Wickland and the then-current owners

of the property that regulatory oversight for the Site was being transferred to the Regional Board.

The letter explained that consolidation of regulatory oversight was appropriate because

groundwater contamination from the Site had migrated to the parking lot of the nearby

MacArthur Bay Area Rapid Transit ("BART") station that was under Regional Board review.

On November 18, 2010, the Regional Board directed Wickland to perform a technical

investigation of the extent to which petroleum contamination from Wickland's former service

station operations at the Site continued to migrate off -site to the adjacent BARTparking area. On
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December 10, 2010, Wickland's outside counsel submitted a letter to the Regional Board making

the same arguments the ADEH had previously rejected with respect to Conoco Phillips.

Wickland's counsel did not send Conoco Phillips a copy of that letter or otherwise advise

ConocoPhillips of Wickland's allegations.

On February 28, 2011, Wickland submitted the required technical report regarding off-site

migration of contaminants. Based on that report, the Regional Board determined that an

evaluation of interim remedial actions is necessary to address migration of contaminants to the

BART property. Apparently to appease Wickland, the Regional Board issued the letter dated

June 17, 2011, directing both Wickland and ConocoPhillips to undertake that investigation. With

respect to ConocoPhillips, the Regional Board's directive merely refers to the letter dated

December 10, 2010, from Wickland's counsel raising the very same arguments the ADEH had

twice rejected as baseless.

B. ConocoPhillips Should Not Have Been Identified as a Responsible Party

Wickland's suggestion that there was a release of gasoline from underground tanks at the

Site prior to Wickland's own tenancy is not supported by the record any more today than it was

when Wickland first raised the issue, unsuccessfully, in 2007. Indeed, the detected presence of

MTBE at the Site, among other things, suggests a release of more recent origin.

The letter from Wickland's counsel claims, once again, that Regal Stations, Inc. f/k/a

Regal Petroleum Co., leased the Site from 1961 to 1971, and that ConocoPhillips is the legal

successor to that former entity. Nevertheless, Regal Stations, Inc. apparently divested its entire

retail marketing business when it sold the Site and others to Wickland in 1971. After the sale,

Regal Stations, Inc. had no assets or operations. Wickland, on the other hand,

obtained the exclusive leasehold interest in the Site and several other gasoline
station properties from the Regal Stations divestiture;

accepted the Site and other properties from Regal Stations and its former parent
company, Signal Oil and Gas Co., on an "as is" basis;

expressly assumed the associated liabilities as well as the Regal name and
identity;

continued to operate its own Regal gasoline station at the Site for more than a
decade after the sale; and
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ultimately established a corporate subsidiary of Wickland called Regal Stations,
Inc., which is still in existence today.

Further, Wickland's letter to the Regional Board does not account for the fact that, prior to

the sale to Wickland, independent dealers operated the Regal-branded gasoline station at the Site

under subleases and dealer consignment agreements with Regal Stations, Inc. or its parent. For

example, at the time of the sale to Wickland, the Site was subject to a sublease from Regal

Stations, Inc. to its parent company, Signal Oil & Gas. The actual service station operations were

conducted by a third party under a Service Station Dealer Lease between Signal Oil & Gas and

Holland Oil Company. ConocoPhillips' alleged predecessor, Regal Stations, Inc., was thus two

steps removed from the actual on-site operations of the service station at that time. Further, the

Service Station Dealer Lease with Holland Oil provided, among other things, that

Lessee [Holland Oil] hereby acknowledges . . . that said premises
and said buildings, facilities and equipment situated thereon are
safe and in good order and condition and fit for carrying on the
business for which they are leased and Lessee agreement to make
all repairs or replacements necessary to maintain said facilities in
good repair . . . .

Nothing herein contained shall be deemed to create a relationship
of principal and agent and/or employer and employee between the
parties hereto, and Lesseee hereby agrees that Lessee is conducting
all business at said premises as an independent contractor, and
that Lessor has no direction or control over the manner in which
Lessee conducts the business or when or how such business is
conducted except as herein otherwise provided.

Service Station Dealer Lease, Mar. 5, 1969, between Signal Oil & Gas Co. and Holland Oil

Company (emphasis added). The provisions of this dealer arrangement were typical of other

agreements between dealers and Regal Stations or Signal Oil & Gas with respect to the Site.

As Wickland's counsel acknowledged in the December 10, 2010 letter to the Regional

Board, a "responsible party" is defined in the applicable regulations as:

1. Any person who owns or operates an underground storage tank used for
the storage of any hazardous substance;

2. In the case of any underground storage tank no longer in use, any person
who owned or operated the underground storage tank immediately before
the discontinuation of its use;
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3. Any owner of property where an unauthorized release of a hazardous
substance from an underground storage tank has occurred; and

4. Any person who had or has control over a[n] underground storage tank at
the time of or following an unauthorized release of a hazardous substance.

23 C.C.R. § 2720.

ConocoPhillips is not a current owner or operator of any underground storage

tank at the Site. Further, ConocoPhillips' alleged predecessor, Regal Stations, Inc., did

not own the tanks in question at the time Wickland took them out of service and

discontinued their use. As a former lessee, Regal Stations, Inc. subleased to others and

was never itself the owner of the Site. The documents Wickland presented to the

Regional Board before the June 17 directive was issued do not demonstrate that any

alleged predecessor of ConocoPhillips ever controlled the tank operations at the Site,

much less that the contamination being addressed originated from operations more than

forty years ago. Accordingly, the Regional Board's June 17 directive should be

rescinded as to ConocoPhillips.

V. THE MANNER IN WHICH PETITIONER HAS BEEN AGGRIEVED

The Regional Board's actions have aggrieved ConocoPhillips because the June 17

directive is arbitrary, capricious, and unsupported by the facts or law. As a result of being named

a responsible party, ConocoPhillips will incur significant costs of compliance, and suffer serious

economic consequences to its business operations unless the directive is rescinded.

VI. STATE BOARD ACTION REQUESTED BY PETITIONER

As mentioned above, ConocoPhillips requests that this matter be held in abeyance. If it

becomes necessary for ConocoPhillips to pursue its appeal, ConocoPhillips will request that the

State Board rescind the Regional Board's June 17 directive based on a determination that the

directive is arbitrary and capricious or otherwise without factual or legal basis.
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VII. STATEMENT OF POINTS AND AUTHORITIES IN SUPPORT OF LEGAL
ISSUES RAISED IN THE PETITION

For purposes of this protective filing, the Statement of Points and Authorities is included

in Section IV of this Petition. ConocoPhillips reserves the right to file a Supplemental Statement

of Points and Authorities, including references to the complete administrative record and

additional evidence, if it becomes necessary to pursue this appeal. ConocoPhillips also reserves its

right to supplement its request for a hearing to consider testimony, other evidence, and argument.

VIII. STATEMENT REGARDING SERVICE OF THE PETITION ON THE
REGIONAL BOARD AND NAMED DISCHARGERS

A copy of this Petition is being sent to the Regional Board, to the attention of Bruce H.

Wolf, Executive Officer; Wickland Oil Company; and The Surgery Center/East Bay Orthopedics

by U.S. mail, postage prepaid. By copy of this Petition, ConocoPhillips is notifying each party

listed above of its request that the State Board hold the Petition in abeyance.

IX. STATEMENT REGARDING ISSUES PRESENTED TO THE REGIONAL
BOARD/REQUEST FOR HEARING

The Regional Board failed to provide ConocoPhillips notice that it was issuing the

directive in its letter dated June 17, 2011, did not provide a draft of the directive, and did not

provide for a reasonable comment period or opportunity to discuss the matter. ConocoPhillips

requests a hearing in connection with this Petition and the opportunity to present evidence not

previously considered by, or made available to, the Regional Board including leases, subleases,

service station dealer contracts, property records, and other corporate documents, memoranda,

and correspondence to establish facts in support of this Petition, including those described more

fully in Part IV above.

For all of the foregoing reasons, ConocoPhillips respectably requests that the State Board

review the Order and grant the relief set forth above.
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Dated: July 18, 2011 LATHROP & GAGE LLP
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J F. Thompson, CA Bar No. 150348
2345 Grand Boulevard,_S_uite22D_O
Kansas City, Missouri 64108-2618
Telephone: 816.292.2000
Facsimile: 816.292.2001

Attorney for Petitioner
ConocoPhillips Company



California Regional Water Quality Control Board
San Francisco Bay Region

Linda S. Adams
Acting Secretary for

Environmental Protection

1515 Clay Street, Suite 1400, Oakland, California 94612
(510) 622-2300 Fax (510) 622-2460

http://www. waterboards.ca.govisanfranciscobay

Edmund G. Brown, Jr.
Governor

Date: June 17, 2011
File No: 01-3577 (mej)

Wickland Oil Company
C/O Wickland Properties
Attn: Dan Hall
P.O. Box 13648
Sacramento, CA. 95853
dhall@wickland.com

ConocoPhillips
Attn: Edward C. Ralston
76 Broadway
Sacramento, CA 95812
Ed.C.Ralston(4ConocoPhillips.com

The Surgery Center/East Bay Orthopedics
Attn: George Pugh M.D.
3875 Telegraph Avenue
Oakland, CA 94609
DWilcoxeastbayortho.com

SUBJECT: Requirement for Technical Report, Former Regal No. 120 Gas Station, located at
3.875 Telegraph Avenue, Oaldand, Alameda County

Dear Messrs. Hall, Ralston, and Pugh:

This letter identifies additional dischargers for pollutant releases at the subject site (Site), The letter
also requires the submittal of an interim remedial actions (IRMs) evaluation and proposal to
address migration of pollutants in groundwater and soil vapor at the Site.

The Site is the former location of an Associated Oil Company gas station from approximately 1928
until about 1935 (on the southern portion of the property), as well as gas stations operated in
succession by Regal Petroleum Company and Wickland Oil (on the northern portion, of the
property). The Site is currently occupied by an out-patient surgery center.

The Water Board is the regulatory agency responsible for overseeing the environmental
investigation and cleanup work associated with both this Site (3875 Telegraph Avenue) and the

Preserving, enhancing, and restoring the San Francisco Bay Area's waters for over 60 years
_

0 Recycled Paper

Exhibit 1
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adjacent proposed MacArthur Transit Village Site redevelopment, located primarily in the
MacArthur BART Station parking lot. Water Board staff have been working with Wickland Oil
Company (Wickland) and the developer of the adjacent MacArthur Transit Village project to
address residual petroleum impacts related to the former gas station operations on_the Site and
downgradient beneath the adjacent BART parking lot.

Wickland has submitted documentation to the Water Board identifying ConocoPhillips and the East
Bay Outpatient Surgery (EBOS) as additional dischargers at the Site. A copy of the Wickland
submittal is attached. Based on our review of this submittal, it appears ConocoPhillips is the
successor in interest to Regal, Regal Petroleum Company and the Fourth Signal Company, et al.
which operated the Regal gas station at the Site until 1971. As an operator of the former Regal gas
station on the Site, ConocoPhillips is hereby named as a primary discharger. From 1971 to until
about 1984, Wickland leased the Site and operated a gas station there until its demolition in about
1984. As an owner/operator of the former Wickland gas station at the Site, Wickland has alraedy
been named as a primary discharger. EBOS purchased the property in 1984 and is currently the
property owner. Based on its current ownership of the Site property, EBOS is hereby named as a
secondary discharger and must allow reasonable access for investigation and remediation purposes.

The redevelopment on the MacArthur Transit Village site calls for approximately 624 new
residential units, together with approximately 50,000 square feet of commercial/neighborhood
serving retail space and community space (most likely a childcare center). Remediation of soil
and groundwater in advance of the development is scheduled for July 2011.

Environmental investigations previously conducted by Wickland and developers of the
MacArthur Transit Village have determined that soil, groundwater and soil vapor beneath the
Site, and portions of the adjacent BART parking lot have been impacted with petroleum
hydrocarbons and associated volatile organic compounds (BTEX). Concentrations in soil vapor
data indicate a potential significant health risk to future residents of the MacArthur Transit
Village via vapor intrusion. The concentrations of petroleum hydrocarbons and associated BTEX
compounds on the MacArthur Transit Village/BART parking lot site are likely emanating from
the upgradient Site (3875 Telegraph Avenue).

The developers of the MacArthur Transit Village Site will be remediating their property by
excavating impacted soil to below groundwater within the BART parking lot, and then removing
water from the excavation. While this remedial measure may be effective in remediating
pollution currently beneath the MacArthur Transit Village site, the possibility of recontamination
via groundwater or soil vapor migration from the upgradient Site (3875 Telegraph Avenue)
needs to be evaluated and mitigated, as necessary.

Wickland, in response to a request from the Water Board, has conducted an additional investigation
along the boundary between their Site and BART parking lot. The results of the investigation are
included in the report entitled "Soil Gas and Groundwater Investigation, BART MacArthur Station
parking lot", dated February 28, 2011. A copy of this report is attached. This investigation included
the installation of three paired soil vapor and groundwater monitoring wells (VP-1 through VP-3 and
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MW-5 through MW-7 respectively) downgradient of the Site on the adjacent BART parking lot.
The results of the investigation indicate that residual petroleum pollution from the former fuel
stations are present in both the groundwater and vapor samples collected. The report also concludes
that multiple sources of petroleum pollution may be present.

Water Board staff find, based on the Wickland report of February 28, 2011, that the presence of
residual petroleum threatens to continue migration offsite onto the BART parking lot. This
continued migration, unless mitigated, will continue to impact the BART parking lot. With
remediation scheduled to begin in the BART parking lot in July, appropriate response actions are
needed to prevent further adverse migration of pollutants from the Site.

This letter requires the former operators of the fuel station on the Site (Wickland and
ConocoPhillips) to submit a technical report by July 31, 2011 containing an interim remedial
measure (IRM) evaluation and proposal to address residual petroleum releases on the site. The
primary goal of the IRM should be to prevent continued offsite migration of pollutants in soil gas
and groundwater in order to prevent recontamination of the adjacent BART parking. Further
investigation and/or remediation, in addition to the IRM, may be required in the future to bring
the Site to closure.

This requirement for a report is made pursuant to Water Code Section 13267, which allows the
Regional Water Board to require technical or monitoring program reports from any person who has
discharged, discharges, proposes to discharge, or is suspected of discharging waste that could affect
water quality. The attachment provides additional information about Section 13267 requirements.
Any extension in the above deadline must be confirmed in writing by Regional Water Board staff

If you have any questions, please contact Mark Johnson of my staff at (510) 622-2493 [e-mail
mjohnson @waterboards.ca.gov].

Sincerely,

Digitally signed by Stephen Hill

(-74---et-66() Date: 2011.06.1714:42:42
-07'00'

Bruce H. Wolfe
Executive Officer

Attachments:

- WEST Environmental, February 28, 2011 report, Soil Gas and Groundwater Investigation
- Frank Law Group, December 10, 2010 letter and associated information package

cc w/o attach:

Glenn Gormezano M.D., The Surgery Center of ABSMC, GGormezano,thesurgerycenter.net
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Kim D'Ambrosia, The Surgery Center of ABSMC, KdamrosiaAthesurgerycenter.net
Jon Wactor, Wactor and Wick Environmental Law, JonWactor@ww-envlaw.com
Dan Hall, Wickland Oil Company, dhall@wickland.com
Lori Gualco, Frank Law Group, ljgualco@gualcolaw.com
Jim Gribbi, Gribbi Associates, JGribiAgribiassociates.com
Joe McCarthy, MacArthur Transit Communites Partners, LLC, jmccarthvAbridgehousing.com
Thomas Bauhs, Chevron Environmental Management Company, TBauhs@chevron.com
Jerry Wickham, Alameda County Environmental Health, ierrv.wickhamAacgov.org



<11 California Regional Water Quality Control Board
San Francisco Bay Region

Linda S. Adams
Acting Secretary for

Environmental Protection

1515 Clay Street, Suite 1400, Oakland, California 94612
(510) 622-2300 Fax (510) 622-2460

http://www. waterboards.ca.gov/sanfranciscobay

Fact Sheet Requirements For Submitting Technical Reports
Under Section 13267 of the California Water Code

Edmund G. Brown, Jr.
Governor

What does it mean when the Regional Water
Board requires a technical report?
Section 132671 of the California Water Code
provides that "...the regional board may require
that any person who has discharged, discharges,
or who is suspected of having discharged or
discharging, or who proposes to discharge
waste...that could affect the quality of
waters...shall furnish, under penalty of perjury,
technical or monitoring program reports which
the regional board requires."

This requirement for a technical report seems
to mean that I am guilty of something, or at
least responsible for cleaning something up.
What if that is not so?
The requirement for a technical report is a tool
the Regional Water Board uses to investigate
water quality issues or problems. The information
provided can be used by the Regional Water
Board to clarify whether a given party has
responsibility.

Are there limits to what the Regional Water
Board can ask for?
Yes. The information required must relate to an
actual or suspected or proposed discharge of
waste (including discharges of waste where the
initial discharge occurred many years ago), and
the burden of compliance must bear a reasonable
relationship to the need for the report and the
benefits obtained. The Regional Water Board is
required to explain the reasons for its request.

What if I can provide the information, but not
by the date specified?
A time extension may be given for good cause.
Your request should be promptly submitted in
writing, giving reasons.

All code sections referenced herein can be
found by going to www.leginfo.ca.gov.

Are there penalties if I don't comply?
Depending on the situation, the Regional Water
Board can impose a fine of up to $5,000 per day,
and a court can impose fines of up to $25,000
per day as well as criminal penalties. A person
who submits false information or fails to comply
with a requirement to submit a technical report
may be found guilty of a misdemeanor. For
some reports, submission of false information
may be a felony.

Do I have to use a consultant or attorney to
comply?
There is no legal requirement for this, but as a
practical matter, in most cases the specialized
nature of the information required makes use of
a consultant and/or attorney advisable.

What if I disagree with the 13267
requirements and the Regional Water Board
staff will not change the requirement and/or
date to comply?
You may ask that the Regional Water Board
reconsider the requirement, and/or submit a
petition to the State Water Resources Control
Board. See California Water Code sections
13320 and 13321 for details. A request. for
reconsideration to the Regional Water Board
does not affect the 30-day deadline within which
to file a petition to the State Water Resources
Control Board.

If I have more questions, whom do I ask?
Requirements for technical reports include the
name, telephone number, and email address of
the Regional Water Board staff contact.

Preserving, enhancing, and restoring the San Francisco Bay Area's waters
os>.
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David E. Frank

Gregory W. Koonce
Brett E. Rosenthal
Jennifer 13. Holdener

FRANK LAW GROUP, P . C

Courthouse Plaza
1517 Lincoln Way, Auburn, CA 95603

Telephone (530) 887-8585 / (916) 442-0145
Facsimile (530) 887-8586

www.fraaklawgroup.com
ljgualco@guatcolaw.com.

December 10, 2010

Sent Via Email and Overnight Mail

Mark Johnson
Regional Water Quality Control Board
San Francisco Region
1515 Clay Street
Oakland, CA 94612

Of Counsel:
Lori J. alga)
Annie R. Embree
Peter D. Lenunon
Darren P. Trone, P.C.

Re: Former Gas Station Located at 3875 Telegraph Avenue, Oakland, CA 94609
(the "Property")

Dear Mr. Johnson:

T. represent Wickland Oil in reference to the aboVe site. I request that you add the
following parties as parties responsible for investigation and clean-up of the above referenced
site: East Bay Outpatient Surgery, a general partnership (EBOS) and ConocoPhillips, These
parties should be added as potential responsible parties as defined under 23 C.C.R. § 2720.
Section 2720 defines a responsible party as follows:

a. Any person who owns or operates an underground storage tank used for the
storage of any hazardous substance;

b. In the case of any' underground storage tank no longer in. use, any person
who owned or operated the Underground storage tank immediately before
the discontinuation of its use;

c. Any owner of property where an unauthorized release of a hazardous
substance from an underground stOrage tank has occurred; and

4. Any person who had or has control over an underground storage tank at the
time of or following an unauthorized release of hazardous substance.

The reasons for adding each entity are set forth below:

The ownership and lease documents regarding the above referenced property show that
East Bay Outpatient Surgery, a general partnership (EBOS) acquired a fee title to the Property'
through a grant deed from Martin Wank and Richard Wank on March 12, 1984 (See Exhibit
A), An Assignment of Lease was also recorded on that date in favor of EBOS (See Exhibit B).
A Surrender of Leasehold Interest between Wickland and EBOS was recorded in January 1985
(see Exhibit C). Consequently, EBOS was an owner of the Property during a time period when
the gas station on the northern portion of the Property was being operated on the Property.
Under the law, there is liability for an owner of real property where releases have occurred,



Mark Johnson
December 10, 2010
Page 2

Wickland Corporation ("Wickland") operated a gas station facility located at 3875
Telegraph Avenue from 1971 until 1984; at which time the existing tanks were removed in
accordance with City of Oakland procedures. Previous to the Wickland lease, the property had
been the site of at least three different gasoline stations dating backto-1925. Wickland's
immediate predecessor was Regal Petroleum Corporation ("Regal") (See Exhibit D). Telehone
directory records indicate that Regal Petroleum Company was located on the site as far back as
1955. Regal's tenancy on the site from early 1961 onward was memorialized by a recorded
lease dated January 31, 1961, It was not until August of 1971 that Regal assigned this lease to
Wickland (See Exhibit E), Through various mergers and acquisitions and company
reorganizations, Regal is now part of ConocoPhillips Company.

Regal was incorporated in California on January 18, 1954 as the Fourth Signal Company.
On March 5, 1954, the name of the corporation was changed to Regal Petroleum Co. On
December 20, 1967, Regal Petroleum Co. and several other corporations were merged into .
Advanced Stations, Inc. Concurrently with this merger, the name of the surviving entity was
changed to Regal Stations, Inc, On September 30, 1982, the name of the corporation was again
changed, this time to Aminoil Stations, Inc. On January 1, 1983, Aminoil Stations, inc. and
two other corporations were merged into Aminoil Holdings, Inc., a Nevada corporation.
Immediately following this merger, Aminoil Holdings, Inc., was merged into Aminoil
Incorporated, a Delaware corporation. As a part of this merger, the name of Aminoil
Incorporated was changed to Aminoil Marketing, Inc. On April 30, 1986, Arninoil Marketing,
Inc., was merged into Phillips Petroleum Company, a Delaware corporation, Finally, on
December 12, 2002, Phillips Petroleum Company changed its name to ConocoPhillips
Company, ConocoPhillips is currently a Delaware corporation in good standing with the
following agent for service of process: COiporation Service Company, 2711 Centerville Road,
Suite 400, Wilmington, Delaware 19808 (See Exhibit F).

It is for the reasons set forth above that EBOS and ConocoPhillips Company, should be
added as potential responsible parties. It is respectfully requested that you rescind. the Water
Code Section 13267 letter dated November 18, 2010 directed to Wickland and reissue the letter
with the addition of the owner of the property, EBOS, and the successor of the former operator
of a gas station in. the northern portion of the property, ConocoPhillips.

Your prompt response would be appreciated as if this action is not taken by the RWQCJ3,

Wickian.d plans to file a petition for review of regional board action to the State Water
Resources Board. If you have any questions, please contact me, T. look forward to hearing

from you,

Very truly yours,

FRANK L4W-GROUP, P.C.

Lori. J. Onalco

LIG:jmv
Enclosures
cc: Daniel Hall (w/o ends.)
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IDESCItlatTION bFSI.MittED IMPROIMNItIN TS

That certain One.story building end appurtenant improvements more particularly
described below (the "Severed ImprOventents"), situated on, in artd under the lend locatedin the City of Oakland, Alameda County, California which is n'tore particularly described inrhaitbit 1 Attached hereto and incorporated herein. no,,yerd /mprotenulita_mzutAnn rernatnIALAQP-4.z

The Se.vered Improvements include the following improvements situated on,in or under the lend described itt.nxiiibli
e. The onc.story eurlently mod .tw a surgery center (the "Bulletin

end alt other al)Ove.,ground Improvements on the land, except as desertin item 2.a below;
Ali tabtibst end supports el the vundirto

C. All parking lots, sidewalks, walkways, concre.le pads, lighting to the extent
not owned by the City. of Oakland or Other appropriate public authority),
fencing, sheds, landscaped areas, landscaping end sprinkling systems on thelend;

d, Ail machinery and equipment servicing the Building, including the heatingand air conditioning unit and diesel generator, toother with thole related
pipes, hoses, valves, gauges, wiring and other appurtenances of every kind,
irrespective of their present condition Or state of repair;e. To the extent not owned by the appropriate OM)/ company, alt IMO, sewer,
natural gas, electrical, telephone and other utility lines under the lend, exceptthe abandoned sewers, pipes and appurtenances described in item 2.b below;f. Any and all aboveground storage tanks and their related pumps, pipes,
hoses, valves, gauges and other appurtenances of every kind, irrespective of
thole present condition or State of repair; and

g. Any and all improvements hereafter constructed or Othetwise made en anypart or all of rho lend.

2, The Severed rtnprovernerits specifically do mot include any of the following items
situated on, in or under the land described ist rixhibit Y. Such items are owned bythe owner of the land and shall not under any circumstances be deemed a part of theSevered Improvements:
a. Any. and all underground storage tanks, pits, sumps, cisterns, wells or similarfacdities sad their related under- and above- ground pumps, pipes, hoses,

casings, valves, gauges and other appurtenances of every kind which stay
now exist or may have previously existed on, in or tender the lend,
irrespective of their present condition or state at repair; and
The abandoned sewer pipes and appurtenances which the City of Oakland
required to be disconnected and filled and/or plugged prior to the issuance of
a Certificate of Occupancy for the Building which is a part at the Severed
in-tpro vet-nerds.

DostdpOiSevlinpreviSSCl/BEISC mow A
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,Nil) V1ittle,N tii,coRigp yAn, To:
Patricia Jr Hartman, Bsq. .

Richey Ri Beticiletto.
tisonliels,1.4.1)

520 Capitol Mall, Suite 400.
8tierameino,.0A. 95814

. . , .

51,-ItiL:'EAX ATMVENTS TO:
Robot\ Puiriltu
Alto Elutes Summit Nloclik!al Cear9r,
Adaitaistratii,sapututrettect 7
356 littwilintne Avenuo, &the 0100
Oakland, (A U111)09. .

15,1\1.r.0 t /..0968,003 -0 1 -

2006128516 0444/2006.00;H AM
OFTIClot Raclin or ACAPISOA COUNTYPATRIC 0 'CON, ELL

RRC DXF10 OA AO

Pas

(SPAat Ahnva this Ime In. Recorder's use.)

The Unilersfincd C.Ontcfr (Latfdlorci) Declares: DOCUMENTARY TRANSFEiR TAX:
$8i161:11 Tail separate statement; TRA.NSFER TAX: $Shown on separate

. totementl corritAileti ortthe full value of property conveyed,

MEMORANDV11 OF AMENDED I1N11.11.,EsTAn1) CROUN) LEASP
(1,Ne'1.11.1)ING OPTION TO. PURCIIASI',, RIGHT OE FtiksT REFUSAL AM)

R ((IIIT .01is 1:111ST'O1POli T rye)
AM) A§SIGNMP,NT

This Memorandum 01' Amended anti RostilletICiri)Intd I ,e11NV 11f1(1 Assigentwat (this

-"M.C.114Q11111dlitte) i
Mack: 1.111,c1 mitered into as 01'March 31, 2005. between nod among EAST

BAY OUTPiNITENT TROliRY a nit Ihri1i11 general partacirsi ip ( here in a rter "I and Ford"),
F.13,S;C,, ti Cnlifornin partnership (herehtailct "Tenn or). anti ArrA HATES
SLrNIMIT MEDICAL. CENTR SUROIMY l'idpPERTY CUM l'ANY, 1.1.C, a Catifornitt
thiiited liability otitpany (hereinafter "AssIgn0 Tenant"), who agree as rollows:

1. Term and Promigcs, l,titrtllat$1 ionscs to Tenant and tenant lenses from
Landlord the P1'11111iNOS which.= part of the Land located in the City of Oakland, County of
A tattled& Stato described in Exhibit A:attached to this Memorandum. The
P,retnios consist ore Of the Lt nd:other than the appurtenant improvements tie seribed in item
l or Exhibit A. The lease is for a term to expire $epteinher 30, 2..035, subject to it ten (10) your
option lo extend,=The lease is on Ofc terms and conditions contained in the Amended amid
Restotedc.itoitifd Evase (the "Ipose").betwoen the parties or even teary herowith. The provisions
of' tile LOANC are invoipoiltted kith thihematn»thun by reference. Unlesh otherwise expressly
tirovjtled to the contrary in .614, Menforandinn, any capita kind terms shall have the meaning
scribcd opera in tilt Lease,

.fniarevevots tUtti Assignment, As provided in the Lease, It:1MM OWNS
edi-taiii'Sovered Ii provotnents located on the Promises, which were horetnibre convoyed to

1.3.1.1:1M(1)1.610,;(111,9.1.)0('

,

- ' ,
.
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I.ANDLOIR.Dt

ft.AST f3AY OUTPATIENT SUIWERY,
a (011Coraitt gencral partnorship

Cieorge Iv!ant Partner

TENANT:

1,13.S.C., 1,, a California limited partnership

13y: EBOP, a Calf forma limited liability
company, its Cietter.al Partnor

Lill, V1.D sident

ASSIGNEE TENANI1

ALA 13ATESSUMWT MEDICAL CENTER
. SlaCIERY PROPERTY COMPANY, f ,1,C,

Callibrdia lirnitixi Ii Lbitity company

By:* 'il(h141.,

Victor E. Meinke, President

3 11231'M
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EXHIBIT A

,.

Desartptilaff or [And

The land and appurtenant iroProveinents nuke particularly described below (rho "Land")
oentedin the C'4*".ot Onkhutd, Alameda ('minty, California, and nioreartieulariy dotcrihed in

attached hereto and incorporated herein, EXC'EPTING 11-1FR RFROM that of*
One (l) -story building and apramonain improticoom described hi item 2 helot, situated on, in
and under tilt land (the "S9veredinipravetflefttS".). The tile4.irtiti Improvements are and shall
reoraitiyeat aysi4togy,',

1, The Landitieludes the following. improvements ilittrate in or tinder the land
described in Exhibit. 1:

A. Any and all underground storage tanks, pits, sumps, (Ascents, wolls or similar.
.factlities had their related andey- and above- ground pumps, pipes, hoses,
easinp, valves, gauges and other appurtemmeds ()revery kind which may
now exist or may have prevlOasly -existed cm in or under the lend,
irrespective or their present condition or state of repair; arid, .

1);: The abandoned sewer pipes and ppurtenances which the City ofOaklund
required to be di, :ow-wed and ralodandlor plugged prior to the issuance of
a Certificate of Occupancy for the Building which is to pqa of the Severed
Improvements.

'2. The'Ltind spe'cilteally does pot include any or the following hears situated on, to or
under the land described in Exhibit i. Such items are owned by the owner of the
Nvered inipmvemeras and shall not trader tray circumstances be deemed a part of
the ',

a.. ffhe one (1)-story buittling currently used as a surgery center (did
, "Buildlag") atici ail WW1` above-ground improvements on the land, except as

described in item 1,a above;

ii, All lliotings:and supports of the Building;

otking.lots, sidewalks, walkways, concrete pads. lighting (to the extent
:mit eNned by the City of Oakland orodier appropriate public authority),

fencing, il.cds; landscaped area, landscaping and sprinkling systems on the
land;

'Li. machinery and equipment servicing the Building, including the heating
mid air conditioning unit and diesel generator, together with their related
piper:, hoses, valves, gauge;:, wiring and other appurtenances of every kind,
irrespective or their present condition or State of-repair;

0, To the extent not.owtied by'tlie appropriate utility company, tilt water, sewer,
. nature gas, electrical, telephone and other utility lines antler the hard, except

" the abandoned sewers, pipes and appurtcluttims described in item l.b above;

: Ally and all abe.ve-gnound storage itlE 11:;.i and their related pumps, pipes,
hoses, valves, gauges and other appurtenances of every kind, irrespective or .

their' present condition or slate of repair; and

Any and all improvements hereafter eonstructed or otherwise made on any
-Tina or all or the land.

If

-

'14,4; m tr P28LIOi1$
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'Emma 140 DESCRIPTION OF LAND

Description of Mal, PronOtX

That cella iiireal property sittlated in the State of CaIilbrnia, County. of Alameda and
described u i follovm:

CITY OF ()ALAND

P4RCEL. 1:

Portion of' 9190k. 2071, as stud [Vogl( is showtt'on the "Map of the Evoy Plot, Oakland,
Township", tiled April 28;1871, in Book 3 of Maps, Page 12, in the office of the County
ReCtirder ofAlameda,County, described as fellows:

. .

Beginning at the interwelien of the Southern hue of nth, formerly Geary Street, with the
Westc;rntine of TelegraPit Avenue, as Said Street anti Avenue are shown on said Map:
running thence along said line of 39th ,Street Westerly, 190 feet; thence parallel with said
line pr Telqtraph Avenue Southerly, 50 feet; thence. parallel with said Fine of 39th Street
Easterly,. 100 feet' to sMd hoof Telegraph Avenue; thence along said line of Telegraph
Avenue.Northerly, 50 feet to the point of beginning.

Lott. 2 and 3 in Bloc!; 207 I, as said Lots and Block are shown an the "Map of the Estate of
John Ekoy in Plot,38, subdivided April 1886" tiled Augtm 12, 188(7, in Book t 1 ()Maps,
Page 28, to the office of the enemy Recorder of Alameda County,

PARCEL ',1;.

Beginning in the inior.,eetio'n of the. Western line of Telegraph Avenue with the Northern
tine or Apgar Sta,et, its said Avenue and Strectare shown on the "Map of the Luning Tract

. No. 2, Ooktinutecsdit'2', riled l'tibruory 10, 1907, Map Book 22, Page 37, Alameda County
thence Northerly along said line efelegraph Avenue, 134,95 feet to the Southern

tine of,t,ot 3, Mon 2071; "Map of the Estate 913ohn Evoy in Not 36", Bled August 12,
188(t, Map Book 11, Pope 26. Mame& county Records: thence Vtiesterly along the 11151

IlanINI line, 106, s feet, tilare Ohms, to the Southwestern corner of said f,ot 3; thence
1Y, tm111110L-wilii said line of-elegraph A.votate, 139,85 feet to said Northern Hue of

Apgar Street; thence t)sterly, along the last named line, 100 feet to the voInt of beginning.

Asi,esson't,t Ptircel No 012:»0968.00341

o,VIS8140:00*.11s.1?()(. 7 3/3$/k005

. .
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Ze:;17r!F;A:" IS.774VV4,TT.5,T1.T7r,TV"IrtAV+241VP?1,r1V,r715:7qi,3."FFIV.Ve,......................................................................TPI P5r ..
STATEMENT OF TAX DUE ANREDUEST THAT TAX DECLARATION NOT SE MADE A

. PART OP THE pERMANENt RECORD IN THE OFFICE OF THE COUNTY RECORDER
PURSUANT TO REVENUE AND 'TAXATION CODE §11032.

rm. , Registrar 1Recorder
0ounty,of Alameda

.

Requeit is hereby Made In 'accordance with the provisions of the Docurnentary Transfor Tax At
that the.amount of Nix due not be shown on the original document Which names:

if.E3.8,0.,'L.P a 'California 'limited partnership

(Tenant) ) "

qlm.1 .

ALTA Bates summit Medical 'Penfai Surgery Property Company, LI.0, a California limited tfablilly
company;

(As,signeo Ton*int)

.Proporty described In the accompanying document islocatect in the County of Alameda

ilmount of taX'due on the accompanying 'document is: $578.06 City 'Tran6for Tox
$7,860,110

y'oomputecipn Aill wiltre of property convoyed, or
. .

,).06mputpd on full value losS liens and encumbrances remaining at lime of safe

itrcinzaLlw2ra oMtlaratNft

First Arostionyjr _le Da_

, Note; After the immanent record is made, this form will ho affixed to the cenveylno document
end returned with IL .
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SUltRENDER-OPTLEASEHOLO-WERBST 6-04-9108

This agreement Is made by and between East Bay Outpatient

Surgery, hereinafter called "Lessor" and Wickland Inc., pre-

viously known as Wlckland Oil Company, hereitofter called

"Lessee",

WHEREAS, Lessee in the owner of all right, title and

Interest as licence In that certain
lease between Wickland Realty

Company and Wickland 011 Company,
dated August 20, 1071, and

recorded. In the recorder's
office of the County of Alameda on

September 23, 1971, Steel 2955,
linear 830, Series No. 71-124421

official records, including any one all opttons to extend said

tense for the properly described 04 follows:

PARCEL. it Portion of Bleak 2071 as said block is shown on

the "Map of the Evey Piot,
Oakland Township" filed April 28,

1871, in Book 3 of gaps, Page
12, in the office of the County

Recorder of Alameda County, described as follows: Beginning at

the Intersection of the southern line of 39th, formerly Ueery

Street, %gill the western line
of Telegraph Avenue as sold street

and avenue are shown on sold map;
running thence along said line

of 29th street westerly 100
feet; thence parallel with said line

of Telegraph avenue southerly
00 feet! thence parallel with said

Line of Telegraph avenue northerly 50line of 30th street easterly 100 feet to said line of Telegraph

Avenue: thence along said
)

feet to the point of beginning,

PARCEL 2t Lots 2 and 3 in Block 2071, as said lots and

maps page 28 to the office of the County Recorder of Almneda34, Subdivided April 1820"
filed August 12, 1888 in Book II ofblock are shown on the "Map of the Estate of John Evoy In Plot

County.

WifUREAS, the Lessor's Interest in the above described lease

was assigned to EAST DAY OUTPATIENT SUROERY, by instrument

recorded March 1.2, 1094, series Mo. 84-048012.

WHEREAS, Barry R. Gardiner, M.D. , (Gardiner) on behalf of

Lessor acquired the right to purchase all of Lessee's right,

title and interest to Lessee's
.leasehold interest In said

property pursuant to an Agreement to Purchase Leasehold Interest

executed by Lessee on December
12, 1903 and by Qardinor on

Docembor 19, 1023,

WHEREAS, It In the mutual desire of the portico that Lessee

surrender said lease and all rights to the possession of the

leaned pr dries pursuant to the terms of the Agreement to

Purchase Leasehold Interest.
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Lessor and hesSee
therefore agree as follows:

It Terms of Surrender
in consideration

of.the mutual promises heroin dontained,

and in consideration
of Lessor paying Lessee

the sum of inc

Uundrad Sevonty-Pive
Thousand Dollars (St1&,000/,

Lessee agrees

to surrender the
lease and vacate the

promises so described

herelnabove as of Deoember 41 1084 and Lessor
agrees to imoopt

such surrender and
the premises and Lessee

agrees to discharge

und relosse.hessor
from the obligations under

the fosse As of

said date.

2, Pnyment of Consideration
Lessee acknowledges previous receipt of Efghty-Seven

Thousand Pive Ili/norm De1lars'(5U7,540).
The halan,e or the

consideration (S07,506) shall or paid to Lessee upon exudation of

this agreement.

3. Execution of tiocumanzs
4essor and !Assoc

covenant and agree, on
demand, to CO nny

noq ono to execute any other or further ins.trument necessary
or

convenient to time currying out or tea provisions of tftis

agreemunt,

ExeCiMed iii Auplieute on Inc dates set forth below,

us tud; /17/1.?..q.____.
A CckIad

5ric.

4liToOrnla Corporation

da COO:

Vice President

him

4/3

0

Ourninet, wa,--
g- General Partner

Joy Outpatient Surgery

RECORDL5 AT
REQUES1,OF

Ohiesge Title
ins.

RE:tE ::3GDAVA:SION

MAR 19'65

°mew. lit.eofirA

ALAIStDA OWN-1Y,

lO O

%Kari RECattuat

bat
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COREEN LARSEN
ASStSTANY VICE PRESIDENT

SPECIAL PROJECTS ta0,13.00
CHICAGO-TMA-COMPANY

OF ALAMEOA COUNTY *,

OtiE XAISER PLAZA, SUITE 1935
OAKLAND, CAUFORNIA 04612 . -

. .

EAST BAY OUTPATIENT SURGERY.
2915.M0 WW2 ST. 034-1210 , . "

OAKLAND, CA 94609 ".

.

DAY
TO ETH

2 3

0-88f:v12-0

fig00 LAtre 21i 3139
.

...."Aar-,..
,

40,
&..,...:;;AV--i:4N4."...qp:xn- ..4.-.-44=,..t..valzAmotoc7..?-^.-...em4r,-,s.,. " -"%4.'s..*_';1-',..;:,-'. ":

; .... 44-;:trvtly.(,;... y.
;

, i
_f,',Nis;.'"; '' ;

Scr'o'w Nci.. 163.16-CL;":-;,;4;;.r.-,;;:,
8.65-,38.i5 Tele. A.Vraph .g1:0:,''!:*''!,

./..-:.'; ..
,' ..

:.- .."
,,,.:041C1and, .CA

-,:',;.'1.::::,:.".`;;;'

;" .

- : .--..li:.:..
.

.
; 1.,,,t By Outpatient Snt,....g:,r,..t'...:*

.:4,;... .-... :.
.

..,;., . ... .

. . .. . ., .
. .

. . .

The undersigned '1,e;t:eb,:acknowledge rece.4'.',61:1 the above check..aslys)-fent
., .. .in full of le.ase601,:ci. :obligation for the ab'ociel. referenced propertyw.,-'::

2 . .,: ', ' 'f':'.7:. .... . . .. ,-.:.
Yoii are atithdriitb,lise and/a ordarender of Leasehold In01;est,

. . ,
dated IleceMber,.14.419:84 and execute.d by;:kTii-Aciand Di] Company and;;1311:CIVieuely

15 iil -s'ent t o you w,i4.141,trg:correspondence of ct,.. be). 14, 1984, with bq'..!:ekt her
1,10"trutfion,,-fr.;;;th. 41 undersigned ..' "..4;,::1": ...

;;,..!;-c. . ; ,.; ;::."
.

.

--4 , ,.!,.:-;.:.: . -::4 W.ceiccop OIL COMPUN..,.., ., - ', ::;:ft:7;:'::";
.

,
,..1,,,....,....fi..:

'1.-',.
. "B-Y: kidqX0f724g,X4e,'. . .

,i1:;;

vrA.1/.

`;\- '

..

: . . .1,,..,.-1;i:1
.

. ,, -. ::,,tsbv.%,2
.. .. , ,...,.,,,,,,fi'..4r.,.... ,

I
. '-:,-,

,- - :. `-
I

Daniel E.
Vice Presidend Secretary

V,
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LEASE

RE: ,279 .4'477

THIS LEASE,. made and entered into'at. San Jose,

California, by and between EVELYN MINOWITZ, formerly EVELYN

WANX, hereinafter called ''Lessor, and REGAL PETROLEUM co

a California corporation, hereinafter 'called !!Lessee."

WIT.NissEtt.

the Lessor hereby leases to the Lessee, and the Lessee

hereby hires from the Lessor, the following described premises

in the city of Oakland, county of 'Alameda,. state of California:

PARCEL 1: Portion of Block 2071.as said block
is'shown on the "Map of 'the Evoy Plot, Oakland
Township " filed April 28, 1871, £n,.Book 3 of
MapS', Page 12, in the office of the County

.Recorder of Alameda county, doscribed.as follows'
Beginning at the intersection of the southern
line of 39th.formerlY deary,Streetq..with. the

'western line of Telegraph Avenue as said street
and' avenue are shown on. said mapT,running thence
along said line of' 39th street .westerly 3,00 feet/
thence parallel with said line' of Telegraph
avenue southerlY 50 testy thence parallel-With
said line of. 39th Street easterly 00 feet to
said line.ef,Tolegraph avenue thence' along said
line of Telegraph avenue northerly 50 feet to
tho.point of.beginning.

PARCEL 2 Lots 2 and 3 in Block 20/1, as said
lots and block are'shimnoon'tha "Map of the
Estate of John Evoy in Plot 3G, Subdivided. April
1636" filed August 12, 1886 in Book 11 of Maps
page 28 in the office, od the County Recorder-7ot
Alameda County.

The term of.thisloase"shall be fifteen (15) years

commencing February 1961 The rental .shall be the sum of

five hundred dollars (.500) .per iionthi4ayable monthly, in

advance.

In addition o,the rental above.desoribed, the

Lessee shall pay all reek:estate.aed.perannal property taxes

which accrue during the termof. this lease or any ektension.

thereof.

During. the term of this lease the Lessee agrees to
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P
hold the lessor free and harmless from any and all ty to

person or property atiaing out of the use of the premieesy

Labeee. .

Should default he Diado in the payment 'any port/0:m

ergot when due vt. .L the keeping 6i' Any 'Og the covenants here-

in agreed to be kept by-saidtlasseel the 110§sor may re?..enter and

take possession of aaid Premi004 And imProVements iihereOn, and,

at Lessor's optiOn, terthirmte this lease,: provided Lessee has .

been given ten (3.0) 'days' written notice toCcura said default,

The 'Lessee hereby re-Serves theright to move nil

fixtures, equipment, MaChiaery, and'anY gad all Other property

belonging, to Ussee.,attached to the:realty be oeher9;40e1 at the

expiration of the legae, or cioner 'ormitatien thereof, -except

as herein otheroise provided.

Ldssee agrees faithfully to ooMply Vith any and ,all

Uwe or regulations uhich,msy relate to the Occupancy nue! use

the demised premises by the Lessee?

This weemont shall extend to and bind the heirs,

assigns and persoual.reptecontatlYea 04. dua parties hereto.

IN WITNESS WHBMio,.the'parties hereto have eltecuted

.these premises this 31st day of Jgnuary, 1963..

d , W

e yn a

"LBSS010

=AL VSTR.O.LETAI

s. By t-0`

B
SarWM75

fAS280

- 2

. i(LESSEE"

4>'

:
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STATE OF(171-1.701INIA6 )
( os.

County of(/ .1, 4--- )

N T 'IS
Y
,..,2 7 -- day of l!ebruary, 1961, before me,

Ow- .4.-4.:,e,
....,,:, a Notary Public in and' for said County

an tate, persona Wappeared EVELYN NINOWXTZ,'who acquir4d
tit e as EVELYN R. WANK,, known to me to be the persOn4bose
name is subscribed to the W.:thin Instrument, and AcknoWledged
to me that she'executed the same.

. .
.

IN WITNESS WHEREOpv.T have Itereunto.get my hand and
affixed my official seal' the day and year in tl certificate

first above written. .,,,''

Pe
cti

11116 tgrao*Ozti eNpfivr ,!:,r.:11 ifi, 1933

e

Notary XIII, in and for said County and State.

ST4C OF auromix4 .

County of Los Angeles

ON THIS 16th .day.02 FabrOary, 1961, before me,
Catherine M. Bigelow ',,*4; Notary Public in and for:said County
and State, personalsly appeared ...Tehn F. Craig known to

.mo to bc'the PreaUtent A.-Ii;::STeDbings
known tome to. be%the bmai,it414 Secretary., o
CO. the corporation.thadexecuted.theWithin Instrument, known
to me to be the persons whooxecnitod the within Znstrument on
behalf of the corporation dhorein.named, and atkobidodgod to me
thd.t such corporationrexcented the within Instrument pursuant
to its by-laws or a resOlvtion of ita board of directors.

IN WITNESS WHEREOF, T have hereunto set my hand and
affixed toy official seal'the day and year in thia certificate
first above written,

477-,6

ter ne , .ow

Notary Pdblie in and for, said ounty and State,

11$.2829 I

RECORDED at REQUEST OF
California Pacific Tielo ins, Co,

ATom,!6,

MAR - 8 1961

OFNCIAL rozcoaos OF
ALARIROA COUNTY, CALIFORNIA

44,0,4,0,1 )el
COMP azoon,nea - 3 -

LI(" E) Oc DOCUr"F*r 1



EXHIBIT "E"



lit.:ZUot) 11.1:6 lyosient Tills Guaranlp.uo:

\)tsC
At 0 All,

SEP 2 3 1971
MEN RECORDED RETWItt TOz

OM= AMORD:t OEWICKLARD REAM CO.

.11''

Post Office 31cot 727 1 .-?-7b MAJAIE081C(01)raptiuFor
Orlantl, Cal iforn ia 9596:3

k
ASSIGNIC91

mini. iltCORD4R

FOR AND Dr CONSIDERATION OF 190 SUM of One Dollar

01,00) and other good and valuable consideration, the

receipt and adequacy of which are hereby acknowledged by

:Regal Stations, Inc.

a corporation, hereinafter called "Assignor," said,Assignor

hereby sells, assigns and sots over unto

Wickland Realty Co.

a corporation, hereinafter called "Assignee," all of

Assignor's right, title and interest in, to and under the

lease and Leasehold. estate covering the premises known and

designated as 3875 Telegraph Avenue'

in the city of Oakland county of Alameda

state of California said lease and property being

more particularly described in Exhibit A attached hereto and

incorporated herein by reference.

Assignor represents and warrants that it is the

sole owner and holder of said lease and the leasehold estate

created thereby, that the same are in full -force and effect

and that all rentals and other obligationd ofthe .1E160(30 which

have heretofare accrued thereunder have been - paid or otherwise

satisfied, .4nd it has not placed any Liens or encumbrances on

uaid lease and said leasehold estate except as shown on said

Exhibit A; provided, however, Assignee shall take subject to all

encumbrances of record and any encumbrances not of record

created by Assignor.

Assignor makes no representation of warranty as to

the condition of the leased promises or of any improvements

thereon; and Assignee accepts them in whatevilv condition they

era at the time Assignee takes possession, .Ansignee shall
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take possession and become responsible for said premises and

improvements Zorthwitli upon acceptance of this assignment.

Any prepaid rentals and tax obligations or assessments under

said lease and said leasehold estate shall be prorated as of

the date Assignee accopts this assignment.

Dated: August .;1"/ , 1.971

REGAL STATIONS, INC.

By
.01=PresiTint

fly
-Mew- ecretary

ACCITTAIICB.

The undersigned, Wickland Realty Co.

, a corporation,

the Assignee named in the within and foregoing Assignment, does

hereby accept the assignment made thereby and the terms and

conditions therein set forth, does hereby assume and agree to

perform the obligations of the lessee under the nforementioned

lease and. leasehold estate created thereby accruing on and after

the date of this Acceptance, and does hereby covenant and agree

to hold Assignor free and harmless from all further obligations

and liability under said lease, including without by may of

limitation court costs and reasonable attorneys' fees.

WICKLAND REALTY CO.

2

PreniefFie



11E:2955 111;d:e.0

71-124417

STATE OF CALIFORNIA
( as.

County of Los Angeles

ON THIS ...:f2/ clay of .-....ec.4.-c,.....--/--- , 1.9 7 /
before me a Notary Public in and for sairato, personalty

appearpd R. I., Beckstrom , known to ma to be the

President, and G. H. Williams , known to ma to be the

Assistant Secretary ofthe
Stations, Inc.

ThirZapoEEET'n that executed the within Instrument, known to .

me to be the persons who executed the within Instrument on
behalf of the corporation herein named, and acknowledgod to mo
that such corporation executed the within Instrument pursuant
to its bylaws or a resolution of its board of directors.

WITNESS my hand and official seal.

vseposh,..illay.begt1q.cscxyasuitsmt; t

0 NOTAgy PIM MG .CAL001,1.
GRACE At MOORE I

2
---7' 4-4---r-4 ,53-2,M.....--,,,,____.

i conattsut.

osmium nonnre I Notary Public ...n and for said State
innciam, sins, in . ,v1 J

I Ilyean.n4J3E1pnel an. 0,19/4i ............. . ............ asVutos.a.1.

STATE OF CALIFORNIA

County of Glenn
( as .

ON THIS Slet day of August , 71
mebefore a Notaryn6I iie n and for said State, personarly

appeared h. wink3nn4r ,Tr. , knows to tae to be the President,

and , known to Me to be the Secretary of

..wiokladSnaty _Company
rgCorporation teat executes. the within Instrument, known to
me to be'the.porsone who executed the within Instrument on
behalf of the corporation herein named, and neknowlefted to ma
that such corporation executed the within Instrument pursuant
to its bylaws or a resolution of its board of directors.

WITNESS my hand and official seal.

7
Notary Public in and for said State

ssenarmannman==mmeel

P.

P. 03 SHARON I.. NEWMAN

71, "'lj,ViugggN"'
lensMomm.smmmmmmmsmeudi

My ehraralssion Ilman 12. WM
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EXHIBIT A

(1) Lease dated Janually 31 , 19 61 recorded

March 8 , 19 61 , in Book 279

rago 277-----, Official- Records of__Alavodn

County, State of California , between

Evelyn MnowitzL formerly Evelyn R, Wank

(2)

as lessor, and jal Petrolevm Co., a California

Corporation

as lessee, covering the rani property more particularly

hereinafter described,

The lessees interest in said lease is now vested in
Regal Stations, Inc.

Subject to sublease, dated

to

19 ,

, as lessee,
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All improvements and personal property, if any, owned

by Assignor located upon the hereinafter described real

property, excepting, however, all plexiglass Signal. or

Hancock I.D. sign faces and any and all right to use the

names Signal or Hancock.

Description of Real Property:

PARCEL 1: Portion of Block 2071 as paid block is shown on
the "Map of the Mvoy Plot, Oakland Township" filed April
28, 1871, in'llook 3 of Maps, Page 12, in the office of the
County Recorder. of Alameda County described as follows:
Beginning at the intersection of the southern line of 39th
formerly Geary Street, with the western line of Telegraph
Avenue as said Street and Avenue are shown on said map; running
thence along said line of 39th street westerly 100 feet; thence
parallel With said lime of. Telegraph Avenue southerly 50
feet; thence parallel with said line of 39th Street easterly
100 feet to said line of TelegrT Avenue; thence along said
line'of Telegraph avenue norther y SO feet. to the point of
beginning.

PARCEL 2: lots 2 and 3 in Block 2071, as said lots
and block are shown on the "Mop of the Setata of John
Tvoy in Plot 36, Subdivided April 1886" filed August 12,
1886 in Nook 11 of Maps page 28 in the office of the County
'Recorder of Alameda County.
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Regal Petroleum Corporation
History of Existence

1. "Waggoner's Lubrication Palaces, Inc." is incorporated in California on January
18, 1937. (See Exhibiff)

2. On November 5, 1.954, Waggoner's Lubrication Palaces, Inc, changes its name to
"Advanced Stations, Inc." (See Exhibit 2)

3. On January 18, 1954, "Fourth Signal Company" is incorporated in California.
(See Exhibit 3)

4. On March 5, 1954, Fourth Signal Company changes its name to "Regal Petroleum
Co." (See Exhibit 4)

3, On. December 20, 1967, Advanced Stations, Inc., Service Oil Co., an Arizona
corporation, Regal Petroleum Corp. of Las Vegas, a Nevada corporation, Regal Stations,
Inc., a California corporation and Regal Petroleum, Co., a Californiacorporation were
merged together. Advanced Stations, Inc. was the surviving entity, and was renamed

Regal Stations, Inc. (See Exhibit 5)

4. On September 30, 1982, Regal. Stations, Inc. was renamed Aminoil Stations, Inc.

(See Exhibit 6)

5. At midnight on January 1, 1983, Aminoil Stations, Inc., Aminoil Marketing, Inc.,

a Delaware corporation and Peninsula Mining, Inc., a Delaware corporation, were
merged into Aminoil Holdings, Inc., a Nevada corporation. (See Exhibits 7 and 8)

6. At 12:01 AM on January 1, 1983, Aminoil Holdings, Inc. and Aminoil Fuels, Inc.,

a Delaware corporation, were merged into Aminoil, Incorporated, a Delaware
corporation. (See Exhibits 9 and 10). As part of this merger, Aminoil, Incorporated was
renamed Aminoil Marketing, Inc. Arninoil, Incorporated was originally incorporated in
Delaware on January 6, 1960. (See Exhibit 11)

7. On April 30, 1986, Aminoil Marketing, Inc,, a Delaware corporation, merged into
Phillips Petroleum Company, a DelaWare corporation. (See Exhibit 12)

8. On December 12, 2002, Phillips Petroleum Company changed its name to
ConocoPhillips Company. (See Exhibit 13)

9. As Exhibit 14 indicates, ConocoPhillips Company is currently a Delaware
corporation in good standing with the following agent for service of process:

Corporation Service Company
2711 Centerville Road, Suite 400
Wilmington, Delaware 19808
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ARTIOIAS 01? INCORPORATION' JAN 1 8 1937 V''4
FR.,A `. JORDAN

I, II 0
soy..4

WAGOONNR/S LUBfl CATION PALAC.814. LTC,

IMO W ALL 11.132; BY T.U.O5E PROSENTS, that we, the undersigned'

a majerity of whom are citizens and residents of the State ot

ourselves ,:tag,"
4%j California, have this day voluntarily.associated

they for the purpose of forming a corporation under the laws

the State of California, and we hereby certify

1
PIRST8 That the name of said corvoration shall be

WACGONEWS LUBRIC.ATION PALACXS, INC,

MgCONIH That the purposes for which it is formed are eq:/,.,

follows:
To buy, e7.d.p mantifacture, atom and otherwise deal in

and deal with in any capacity,. gasoline and other motor fuelii,";
of every description; 'kerosene, oil, grease, pumps, tires,
trucks, automobiles and automobile accoesoriea and supplies ,;.!::;7`

of every description; to purchase, sell, leay.;, equip and
operate gasoline filling stations, service; stations, greasingJ.'
stations, garages and automobile repair shops; to buy, 80.11,
store, repair, serrioe, equip, operate, deal in and let for
hire motor vohic.1.!ye of every kind, nature and description;

To buy, manufacture, ,assemble, distribute",Lease (sither0
as lessee or lessor), sub-leacse (either as lessee or lessor)'e
purchase, or in any other manner acquire, .13011, or in any ot46.,:

manner dispose of, export, import, use, grant the use of, arid::to

dear and trade in andwith, in any capacity, all kinds an&

types of goods, wares and March4indise; to crinduct A generaly.
brokerage, and commission, business in all kinue of property
(excepting only real estate brokerage business); to. conducfP''
a general warehouse business; to purchase or otherwise
acquire, sell, pledge, or otherwise dispose of or to hold
or deal in, either as principal, agent, factor or broker,

kinde of personal property whatsoevor;

To conduct and carry on a general manufaeturing and me-r<4'
ohandiaing busine,sg to conduct and carry on the bueinses
builders and/or ontractors far the purpose of building,
erecting, altiri :;, decorating, furnishing, improving or
doing any other work in connection with building, werksand.,
erections of every kind and description whatsoever/ either
publio or privet6y; to manufacture, buy, sell, trade, deal
and deal with, in any way, all and every kind of materiel
and product who than manufactured or unmanufaetured!

To institute, p3rtioipato in or promote oommeroial, meyt
cantile financial and industrial enterprises and oparatidn's-2;
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To apply for, obtain, register, purchase, ?ease or
otherwise acquire, hold, own, use, operate, introduce, employ,

mortgage, pledge, develop or control, sell, assign, convey,

lease or otherwise dispose of take or grant licenses or
other rights with respect to and in any and all ways to ex

ploit or turn to account inventions, improvements, processes,

copyrights, patents, patent rights, letters patent, trade..

marks, formulae., trade names, end' distinctive marks, good

will and nimfl.aA rights, of any and all kinds and whether
granted, registered or established. by or under the laws of
the United States or those of any other state, govenment,
sovereignty, country or place, or otherwise;

To do all and everything necessary, suitable, convenient

or proper for the accomplishment any of the purposes, or
the attainment of any one ar more of the objects herein

enumerated, or incidental to the objects herein named,

THIRDt That the county in this State where tha prinoi-

.

pal office for the transaction of the business of the corpora-

tics is to be located is the County of Los Angeles,

50URTEt The total number of shares which the corporation

shall have authority to feeds is one thouannd (1,000) of the par

1 value of One Nundred Dollars 0100.00) and of the aggregate

' paw value ox' One Hundred Thousand Dollars (100,000.00),

FIFTHt That the number of Directors of said corporation.
---

shall be three (3), and that the names and addrasses of the

Directors who are appointed for the firat year and to serve

until the election and qualification of each officers ere- se

follows, to witt

MAR mou Agsimmcv.p

WiLEH WAOOONER

REBA. L. WAOSONER

JAVA WAGGONER

jl

Il

939 South Keeisten 3treet,
Los Angeles, California,.

939 South Keniston Street,
Loa Angeles, California,

2402 Elmwood Avenue,
Wilmette, Illinois,



IN WITNESS WHEREOF, we have hereunto set our bands and

seals this 30___ day
1

Signed and sealed_in
f the °Hence Of

of _etzdk-2_, 2,, A. D.

I'LL ,424,

Li. (4
&

PE&

'STATE OF CALIFORNIA
ICOUNTY 0? LOS ANGELES

1 SS.

ibeIore ma .
, a Notary Public and for.

isad Los Angeles County, EtatArdiTafornie, and residing thereirf

du.y commissioned and sworn, personally appeared HELEN WAGGONER Y

4 AY) REBA L. WAGGONER, known to me to be the persons whose names g

lare subscribed to and who exeouted the within instrument, and ask»,
inowledged to me that they executed the same.

IN
!affixed my

I

.- X
WITNESS WHEREOF,- I have hereunto net my- band and
official anal on the late above written.

)COOTY 00 COOK
)STAT*0 OF ILLINOIS SS.

..
' 00 tb day of Zte in the year /1-1K_3

before me,' mazed4ediiva , a Notary Publ lc in and .,

or said: Do wounty State: cf4111up is and rp a id ing therein,

commosions40and swam, personally appeared . JAM'
WAGO.ONER, Oniwn to ma to be the person whose name is sublicritio44.
'to and who executed the within instrument, awl acknowledged tOpo
one that she executed the name.

Ill WITNESS, 7/HEREOF, I ham o hereunto ant my bend and af4,50
;fixed my official Beal on the date above written.

Notary Ptibl in.. e
lily Ckeumillii,:n `a-ckty, 17, 1 9:48

Not ary

J(y CommIt*,1 &Ow Mg. I



IN WITNXSS WHEREOF, we have hereunto set our hands and

seals this day of

Signed and sealed in
the rosence of

14.4.2.40,
s/r. e. , 1.0 / / '

(smAL

STATE OF CALIFORNIA
COUNTY OP LOS Anuns

SS.

On thil, day ofe-::;&i. in the

before aie
a Notary Public

said Los Angeles County: State of California, and reeid

duly oommissioned and sworn, personally appeared HELEN

AND RIBA L. WAGGONER, known to me to be the persons who

are subsoribed to and who executed the within instrumen

nowledged to me that they executed the same.

year
in and fox:

ing therein
WAGGONER
se runners
t, and sok-

IN WITNESS WHEREOF, 1 haVe hereunto aet my hand and

affixed my official seal on the date above written.

.STATE OF ILLINon
.COUNTY OP COOK

St3

..,[-:-1.-1.4-e--/-7
Notary

my , -

On thi,s ...14._ day of ..124,ceee_skil , in the year -...,,

4before mo, ,Abiew-itad44144..i...._, a Notary Public in and

for said Cook%Oounty, State of Illinois, and residing therein,

duly commtealoned*and sworn,
personally appeared ',.;r. JANE!

WAGGONER, known to me to be the person whose name 14 subscribed

. ..- . ,,,..,\.,.,.,..,_...,c.z.,..,,,,,-,..2
to /.../...,.. ....:j4nnall9, 11

40
COOK COUNTY,

STATE OF ILLINflts, /, MICHAEL)". FLYNN, County Clerk of the CatintY ci CO* Do liWrA'Y.3P

Crarrry that t ato the (awful custodian of the tfficial records of Notaries Public of _rind, °mica art, duly author/4

irat to issue im-tificates of magistracy, that.i...,..2 .47.."4-2...r.-C7:4/1---d....-"".
whose 7/.11/115 Is subscribed to the proof of acknowledgment of the nnocxed instrument in writing,:
was, at the Ono oC taking such proof of acknowledgment, a Notary Public in and for Cook
County, duly commissioned, swum and acting as melt and authorized to take acknowledgments'

and Inds of deeds or conveyances of rands, tenements or
herolitaments, in said Stile of .

Illinois, and to who oaths; all of which appears Icons the records and filet in my office; )74:

that I ant well acquainted with t'ni banriwriting of said Notary cud verily believe that theW,
al:nature to (be said proof of acknowtedgrornt In mane, a.g,

Cg Tcsrrsrotry IVIrv?gor,, I have hereunto set my band and affixed the seal 9f1)te County .....f. .i. t

a
.t*

Coot; cl y office in the City of Cilieogo, in the :aid County, this......,,ke991/9,p-2....,......., .....,4,- . -2 ... ,t, ..

imuaJJ toil 11-44 ;,1S

-iti10211N6EAw''vWn: r-; - - ne-C:LV 411
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/game changed to ADVANCED STATIONS,Jt:C.\

CERTIFICATE .C? AMENDMENT

OF

ARTICLES OF INCORPORATION

OF

TWOONER,S LUBRICATION PALACES, INC

PILED
11 1 h. GAIN f fj,

0(14014114P=V-413---

NOV 5. 1954
FAO( 14. 4;ii:/44, SecourY

of StOt

which, upon the due filing of this 8Y.

Certificate of Amendment with. the
Secretary of State of the State of
California, will be known as

ADVANCED STATIONS, INC.

The under:signed, N. D. Taylor and E. R. Myers, do hereby

certify that they are, respectively, and have been at all times here-

in mentioned, the duly elected and acting president and secretary of

Waggoner's Lubrication
Palaces, Inc., a California corporation, and

further that

One At a special meeting of, the board of directors of

said corporation duly held at its principal office for the trans-

action of business at 282B Juniper° Avenue, Long Beach, California,

at two o'clock P.M on the 1st day of November, 1954, at which

mooting there was at all times present and acting a quorum of the

members of said board, the following resolutions wens duly adopted:

NOW, THEREFCeE, BE IT RESOLVED that ARTICLE FIRST of the

articles of incorporation of this corporation be amended to

read as follows:

tTIRST: That the name of this corporation is:

ADVANCED STATIONS, INC.0

and
RSOLVED FURTHER that the board of directors of this

corporation hereby adopts and approves said amendment of its

articles of incorporation; and

RESOLVED FURTHER that the president or a vice president

and the secretary or assistant secretary of this corporation



be and they hereby are authorized and directed to procure the

adoption and approval of the foregoing amendment by the vote

or written consent of shareholders of this corporation hold-

ing at least a maffi.ty of-the-voting-powerT-and-thereaitor

to sign and verify by their oaths and to file a certificate

in the form and manner required by SeWon 3672 of the Cali-'

fornia Corporations O'ode, and in general to do any and all

things necessary to effect said amendment in acCordance with

said Section 3672.

Two At a special meeting of the shalvholders of said

corporation duly held at said principal office for the transaction

of business, at three o'clock P.M. or the 1st day of Wovember, l954

the following-resolution was duly adopted:

MAMAS, the board of directors of this corporation at

a special meeting duly held on the let day or November, 19544

at the principal office or this corporation located at 2828

Juniper° Avenue, Long Beach, California, adopted and approveL

by resolution of said board an amendment or the articles of

incorpation of this corporation amending Article First of

said articles to read as follows:

"FIRST: That the name of this corporation ia:

ADVANCED STATIONS INC.'"

NOW, THEREFORE, BE IT RESOLVED that the foregoing amend-

ment of the articles of incorporation of this corporation be

and the same hereby is adopted and approved by the shareholders

of this corporation and that Article First of the articles of

incorporation of this corporation. be amended to read as herein-

above set forth,

Three: The foregoing amendment was adopted and approved

at said shareholders' meeting by the total, vote of .150 shares.

2



Four: Tha total number of s%ares of said corporation en-

titled to vote on or consent to the adoption of said aMendment is 150.

IN WITNESS WEREOF, the undersigned hays executed this

Certificate of Amendment this II, .,day of November, 1954.

ay
Waggoner,

defiraT
ubrication Palaces, Inc.

b. hyer. 0(!cre-ta

Waggonerfs Lubrication Palaces, Inc.

STATE OF CALIFORNIA )

ss
COUNTY OF LOS ANGELES I

N. D. Taylor and E. R. Myers, being first duly sworn, each

for himself deposes and says:

That N. D. Taylor is, and was at all of the times mention-

ed in the foregoing Certificate of Amendment, the president of

Waggonerfs Lubrication Palaces, Inc., the California corporation

therein mentioned, and E. R. Myers is, and was at all of said times

the secretary of said corporation; that each has read said certificate

and that the statements therein made are true of his own knowledge,

and that the ,signatures purporting to be the signatures of said

president and secretary thereto nro the genuine signatures of said

president and secretary, respectively.

4`.S te a

. Taylor

Byers

Subscribed and sworn to before mo this _IVIIday of November, 1954.

&ter Pu bLi1C in a .or tie Count,
of Los Angeles, State of California

4mtwamwire3,mtrarfeNaWsrinvaBeariZeralt4E-MitfgarASNWYREMVW. "Wing
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In lb. ofilto of ilia Boadary of Cial.
of Inn SW?* of Caltforota

ARTICLES OF INCORPORATION

OP
AN 18 1954

POURTH SIGNAL COMPANY
FRAJ DAI1,

KNOW ALL MEN BY THESE PRESENTS:
282128 Depu

That we, the undersigned, do hereby' voluntarily associate

ourselves together for the purpose of forming a corporation under

the laws of the State of California, and we hereby certify:

PIRST: That the name of said corporation is

UOURTH SIGNAL,

The primary and initial purpose of this corpora-

j 0'
Lion shall be to purchase, lease or otherwise acquire, own and

t
tt 0 operate service stations for the retail marketing of petroleum

Yi products, tires, batteries and automotive accessories,

t.
3
a THIRD: That this corporation is also formed for the

,

0 0
m following purposes:
b4

(a) To own, operate, maintain, manage, equip, improve,
re, repair, alter and otherwise deal with, use and enjoy, to invent,

design, develop, assemble, build, construct, fabricate, manu-

facture, buy, import, lease as lessee and otherwise acquire, to

mortgage, deed in trust, pledge and otherwise encumber, and to

sell, export, lease as lessor and otherwise dispooe of goods,

wares, merchandise and Personal property of every sort, nature

and description.

(b) To purchase, acquire, own, hold, lease either as

lessor or lessee, sell, exchange,
subdivide, mortgage, deed in

trust, plant, improve, cultivate, develop, construct, maintain,

equip, operate and generally deal in any and all lands, improved

and unimproved, dwelling
houses, apartment houses, hotels, board-

ing houses, business blocks, office buildings, garages, stations,

warehouses, manufacturing works and plants, and other buildings

of any kind, and the products and avails thereof, and any and

all other property of any and every kind or description, real,

personal and mixed, wheresoever situated, including water and

water rights.

(o) To acquire, by purchase or otherwise, the goodwill,

business, property rights, franchises and assets of every kind,

with or without undertaking either wholly or in part the liabili-

ties of any person, firm, association or
corporation; and to ac-

quire any business as a going concern or otherwise (1) by purchase

of the assets thereof wholly or in part, (2) by acquisition of

the shares on any part thereof or (3) in any other manner, and

to pay for the same in cash or in the shares or bonds or other

evidences of indebtedness of this corporation, or otherwise; to

- I-



hold, maintain and operate, or in any manner dispose of, the

whole or any part of the goodwill, business, rights and property

so acquired, and to conduct in any lawful manner the whale or

any part or any business so acquired; and to exercise all the

powers necessary or convenient in and about the management of

such business,

(d) To buy, oontract for, lease and in any and all

other ways acquire, take, hold and own, and to sell, mortgage,

pledge, deed in truet, lease and otherwise dispose of patents, li-

censes and processes or rights thereunder and franohise rights,

and governmental, state,
territorial, county and municipal grants

and concessions of every character which this oorporation may

deem advantageous in the prosecution of its business, or in the

maintenance, operation, development or extension of its properties.

(e) To enter into, make, perform and carry out contracts

of every kind for any lawful purpose without limit as tq amount,

with any person, firm, association or corporation, muricipality,

county, parish, state, territory, government or other municipal

or governmental subdivision,

(f) From time to time to apply for, purchase, acquire

by assignment, transfer or otherwise, exercise, carry out and

enjoy any, benefit, right, privilege, prerogative or power con-

ferred by, acquired, under or granted by any statute, ordinance,

order, licenae, power, authority, franchise, commission, right

or privilege which any government or authority or governmental
agency or corporation or other public body may be empowered to
enact, make or grant; to pay for, aid in, and contribute toward

carrying the same into effect and to appropriate any of this

corporation's shares, bonds and/Or assets to defray the costs,

charges and expenses thereof,

(g) To promote or to aid in any manner, financially or

otherwise, any person, corporation, or association of which any

shares, bonds, notes, debentures or other securities or evidences

of indebtedness are held directly or indirectly by this corpora

tion; and for this purpose to guarantee the contracts, dividends,

shares, bonds, debentures, notes and other obligations of such

other persons, corporations or associations; and to do any other

aots or things designed to protect, preserve, improve or enhande

the value of such shares, bonds, notes, debentures or other secur-

ities or evidences of indebtedness,

(h) To borrow money; to issue bonds, notes, debentures

or other obligations of this corporation from time to time for

any of the objects or purposes of this corporation, and to secure

the same by mortgage, pledge, deed of trust or otherwise, or to

leaue the same unsecured,,

(1) To lend money; to purchase, acquire, own, hold,

guarantee, sell, assign, transfer, mortgage, pledge or otherwise

dispose of and deal in, shares, .bonds, notes, debentures, or other
securities or evidences of indebtedness of any other person,
corporation or association, whether domestic or foreign, and
whether now or hereafter organized or existing; and while the
holder thereof to exercise all the rights, powers and privileges
of ownership, including the right to vote thereon, to the same

extent as a natural person might or could do,

(j) To carry on any business whatsoever which this
corporation may deem proper or convenient in connection with any
of the foregoing purposes or otherwise, or which may be calculated

directly or indirectly to promote the interests of this corporation

- 2 -



or to enhance the value of its property or
business) to conduct

its business in this state, in other states, in the District of

Columbia, in the territories and colonies of'the United States,

and in foreign
countries; and to hold,

purchase, mortgage and

convey real and personal property, either in or out of the State

of California,
and to have and to exercise

all the powers con-

rerredbythelawa_of_Californis
upon corporations

formed under

the laws pursuant to and under whUh7thtscorporation_lo_fgrmed,

as such laws are now in effect or may at any time hereafter be

amended.

That the foregoing
statement of purposes

Shall be con-

strued as a statement of both purposes and powers, and the ao-

oumulation thereof
shall not be hold to limit or

restrict in any

manner the
general powers now or hereafter conferred

on this corpo-

ration by the laws of the State of California,

FOURTH: That the County in the State of California

;here the principal
office for the

transaction of the business

of this Corporation
is to be located is the County of Los Angeles,

FIVTH: That the number of directors of this corporation

shall be five until ohanged by
amendment to the Articles of In-

corporation, or by a By -Law duly
adopted by the shareholders; but

in no event shall the number of directors in this corporation be

less than five; that the names and addresses of the persons who

are hereby
authorized to act as first directors

and until their

successors are elected are

John W. Craig
811 West Seventh Street

Los Angeles 17, California

0, W. March
811 West Seventh Street

Los Angeles 17, California

S. N, Shammy
811 West Seventh Street

Los Angeles 17, California

A. 13,, Stebbings
811 West Seventh Street

Los Angeles 17, California

0. E. Zamloch
811 West Seventh Street

Los Angeles 17, California

SIXTH: That the total number of shares that this

corporation shall have authority to issue shall be one hundred

fifty thousand
(150,000) shares or the par value of Ten Dollars

($10.00) each; that the aggregate par
value or the shares that

3



this corporation shall have authority to issue shall be One

Million Five Hundred Thousand Dollars ($1,500,000.00).

IN WITNESS WHEREOF, we have hereunto set our hands

this 20 day of January, 1954.

.STATE OF CALIFORNIA
55

COUNTY OF LOS ANGELES

ON THIS. day of January, 1954, before me, the

undersigned, a Notary Public in and for said County and State,

personally appeared JOHN W. CRAIG, 0, W. MARCH, S. N. 8HUMWAY,

A. E. STEBBING5 and C. E. ZAMLOCH, known to me to be the per-

sons whose names are subscribed to the within. Instrument, and

acknowledged to me that they executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my official seal the day and year in this certificate

first above written.

No ary u., a n an or said
County and State.



TAB 4



.(Name cha,riffecttot....E.ECLAT, PETROISItf..00*..

CERTIFICATE-OF AMENDMENT

OF ARTICLES OF INCORPORATION
FRAORK4
/,44/i ggni,

rft:51)
rd het4Nohhodwilaryoftlii

chhoWodCoMmk

MAR 1954

OF

FOURTH SIGNAL COMPANY

PAY

The undersigned, O. B. =LOCH and A. E0 STEBBINGS, do

hereby certify that they are respectively and have been at all

times herein mentioned the duly eledted and acting Vice Presi-

dent and Secretary of Fourth Signal. Company, a California corpo-

ration, and further that

(1) At a special meeting of the Board of Directors Of

said corporation duly; held at its principal office for the

transaction of business at 811 West Seventh Street, Los Angeles,

California at four otolock P.M, on the 23rd day of February,

19511, at which meeting there was at all times present and act-

ing a quorum of the members of Said board,, the following reso-

lutions were adopted:

WHEREAS, it is deemed by the Board of Direotors of
this corporation to be in its best interests and
to the beat interests of its shareholders that its
Articles of Incorporation be amended to adopt a
new name;

-NOW, THEREFORE, SE IT RESOLVED: That Article First
of the Articles of Incorporation of this corporation
be amended to read as follows:

"FIRST: That the name of said corporation is

REGAL PETROLEUM CO," and

RESOLVED FURTHER that the Board of Directors of this
corporation hereby adopt and approve said amendment
of its Articles of incorporation; and

RESOLVED FURTHER that the President or a Vico Presi-
dent and the Secretary or an Assistant Secretary of
this corporation be and they are hereby authorized
and directed to procure the adoption and approval of
the foregoing amendment by the vote or written con-
sent of shareholders of this corporation holding
at least a majority of the voting power, and thereafter
to sign and verify by their oaths and to file a
certificate in the form and manner required by Section
3672 of the California Corporations Code, and in
general to do any and all things necessary to effect

- 1 -

1,1e5k,/



said amendment
in accordance

with said
Section 3672.

(2) That attached
hereto is the form of written consent

of the shareholders
approving said

amendment; that
shareholders

hOlding 25,000
shares of stock of said corporation

consented to

Said amendmenl
th-atthetotal_nutaborof

shares entitled
to vote

on or consent to said amendment
is 25,000.

IN WITNESS
WHEREOF, the

undersigned have
executed this

Certificate of
Amendment this

23rd dayof February, 1954,

4W-144
Vice

cent of Vourt

Si Company

/1.1
ecre ary of our Igna

Company

STATE OF CALIFORNIA SS.

COUNTY OP LOS ANGELES

O. E. ZAMLOCH and A. H. STEBBINGS,
being first

duly sworn,

each for himself deposes
and says:

That 0, E. Zamloch is,
and was at

all of the times mentioned

in the foregoing
Certificate of Amendment,

the Vice
President of

Fourth Signal
Company, the California

corporation
therein mentioned,

and A. E. Stebbings is,
and was at

all of said
times, the Secretary

of said corporation;
and each has read said Certificate and that

the statements
therein made

are true of his own
knowledge, and

that the signatures
purporting to be the signatures of said Vice

President and Secretary
thereto are the genuine

signatures of said

Vice President
and Secretary,

respectively.

Subscribed and
sworn to before

am this _...4th
daLot March

')

.ary
Ublie in and for said

CclunbstyYcNrin:!"(LeI:t



WRITTEN CONSENT 0? SHAREHOLDERS TO

AMENDMENT OF ARTICLES OF

NOORPORATION OF

FOURTH SIGNAL COMPANY

WHEREAS, at a special meeting of the Board of Directors

of YOUTH SIGNAL COMPANY, a California corporation, duly held

at the principal office far the transaction of business of said

oorporation at 811 Welt Seventh Street, Los Angeles) California,

on the 23rd day of February, 1954, at which meeting a quorum of

the members of said Board was at all times present and acting,

An amendment of the articles of incorporation of said corporation

was adopted and approved by resolution of said Board amending

Artiple first of said articles of incorporation to read as

followpa

uYIRSTI That the name of said corporation is

REGAL PETROLEUM 00.9

NOW, THEREFORE, each of the undersigned shareholders of

said corporation does hereby adopt, approve and consent to the

foregoing amendment of said articles of incorporation,,and does

hereby consent that Article First of said articles of incorpora-

tion be amended to read as herein set forth.

IN WITNESS WHERNOV, each of the undersigned has hereunto

signed his name and, following his name, the date of signing and

the uthabor of shareb of said corporation held by him of record

On said date entitled to vote upon amendments of said articles of

incorporation of the character of the foregoing amendment.

NAME pATB 1 a 0 SHAW.

SIGNAL OIL AND CAS COMPANY

By O. W. MARCH
Vice VreSiderit

By H. p. CLARy
Adst, Seeretary Feb. 195?1- 18,750

GRAM
Peb, 23, 1954 6,250
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AGREEMENT
MERGING

FIL5
to the ate at the Set/Mario, i'.441

at the AM, of totitathici

DEC2.91967,
WONtervil*1 igai

;41 kl.ri:t4A
i

Deporgi.

SERVICE OIL CO.
REGAL PETROLEUM CORP. OF LAS VEGAS

REGAL STATIONS, INC.
REGAL PETROLEUM, CO.

/NTO

ADVANCED STATIONS, INC.

77
AGREEMENT OP MERGER dated this 20th day of

December, 1967, by and between ADVANCED STATIONS, INC., a

corporation organized and existing; under and by virtue of the

laws of California, and SERVICE OIL CO. (an Arizona corpora-

tion), REGAL PETROLEUM CORP. OF LAS VEGAS (a Nevada corpora-

tion), REGAL. STATIONS, INC. (a California corporation) and

'REGAL PETROLEUM, CO. (a California corporation).

WITNESSETH that

VHEREA3 the parties to this agreement, in consid-

eration of the mutual agreements of each corporation as set

hereinafter, deem it advisable and generally for the

that ADVANCED STATIONS, INC,

Iforth

1

welfare of said corporations,

(!merge into itself satd SERVICE- OIL. CO., REGAL PETROLEUM CORP.

1110f LAS VEGAS, REGAL STATIONS, INC. and REGAL PETROLEUM, CO,

?) land likewise, that SERVICE OIL CO., REGAL PETROLEUM CORP. OF

A 1

LAS VEGAS, REGAL STATIONS, INC, and REGAL PETROLEUM, CO.

[should. be merged into ADVANCED STATIONS, INC. under and pur-

isuant to the terms and conditions hereinafter set forth;

1

NOW THEREFORE, the corporations, parties to this

lagrement, by and between their respective boards
of directors,

j in consideration of the mutual covenants, agreements and pro-



I

'visions hereinafter contained, have agreed and do hereby agree

Ieaeh with the other that ADVANCED STATIONS, INC. merge into

itself SERVICE OIL CO., REGAL PETROLEUM CORP. OF LAS VEGAS,

REGAL STATIONS, INC. and REGAL PETROLEUM, CO., and that, ac-

cordingly, SERVICE OIL CO.,--REGAL-RETROLEUM_CORPOE_LAS_VEGAS,

REGAL STATIONS, INC. and REGAL PETROLEUM, CO. be merged into

ADVANCED STATIONS, INC., and do hereby agree upon and pre-

scribe the terms and conditions of said merger, the mode of

carrying them into effect and the manner and basis of convert-i

ing the shares of the constituent corporations into the shares

lof the surviving corporation, as follows

FIRST: ADVANCED STATIONS, INC. hereby merges into

itself SERVICE OIL CO REGAL PETROLEUM CORP. OF LAS VEGAS,

REGAL STATIONS, INC. and REGAL PETROLEUM, CO., and, likewise,

OIL CO. REGAL PETROLEUM CORP. or LAS VEGAS, REGAL

STATIONS, INC. and REGAL PETROLEUM, CO..shall be and hereby

is merged into ADVANCED STATIONS, INC., and the articles of

incorporation of said ADVANCED STATIONS, INC. as amended here-

iin shall be the articles of incorporation of the surviving

corporation.

SECOND: The articles of incorporation of the sur-

viving corporation are amended with respect to the following

matters:

Article FIRST of the said articles is
amended to read as follows:

"FIRST: The name of said corporation shall
he REGALSTATIONS,,_ INC.

THIRD: The terms and conditions of the merger

are as follows:

Until altered, amended or repealed, as therein pro

vided, the by-laws of ADVANCED STATIONS, INC., as in effect

at the date when this agreement of merger shall be filed,

shall be the by-laws of the surviving corporation.

The first board of directors of the surviving coy-

Nt
.....

. ..
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:poration after the data when this agreement of merger shall

lbe filed, shall be the directors of ADVANCED STATIONS, INC.

In office at said date of filing, and their names and ad--

'dresses are as follows:

NAMES ADDRESSES

J. N. TAYLOR

E. P. LUDMAN

HAVELOCK FRASER

A. L. SHEPARD

ROBERT L. BECKSTROM

the

1010 Wilshire Boulevard
Los Angeles, California
1010 Wilshire Boulevard
Los Angeles, California
1010 Wilshire Boulevard
Los Angeles, California
1010 Wilshire Boulevard
Los Angeles, California
1010 Wilshire Boulevard
Los Angeles, California

The first annual meeting of the shareholders of

surviving corporation held after the date when thig agree

ent of merger shall have

meeting provided or to be

for the year 1968.

The officers of

been filed shall be the annual

provided by the by-laws therso4'

the surviving corporation shall be

officers of ADVANCED STATIONS, INC. and the names and

alaces of residence of the officers of the surviving corpora-

1 ron, who shall hold such offices as are set before their

names front and after the date when this agreement of merger

'shall be filed and until the first meeting of the board of

'directors to be

OFFICE

resident

Vice-President
1g Treasurer.
,Sseretary

lAssistant Secretary

'Assistant Treasurer C. P.WASSUNG
16 Assistant Secretary
Vice-President GEORGE ARMENTO

held thereafter, are a

NAMES

J. M. TAYLOR

E. P. LUDKAN.

HAVELOCK FRASER

A. L. SHEPARD

Vice-President

Tice- President

Vice-President

1

,Vice - President

AUBREY COLDIRON

RICHARD DYKE

G. W. BRYAN

KENNETH ROEPKE

s

ADDRESSES

1010 Wilshire Blvd,
Los Angeles, Calif.
1010 Wilshire Blvd.
Los. Angeles, Calif.
1010 Wilshire Blvd.
Los Angeles, Calif.
1010 Wilshire Blvd.
!Jos Angeles, Calif,
me Juniper° Ave.
Long Beach, Calif.
517 South 17th St,
Phoenix, Arizona
2331 South 7th St.
San Jose, Calif .9517.2
420 S. E. 122nd Ave.
Portland, Oregon
325 N. 16th Street
Sacramento, Calif.958111
329 Las Vegas Blvd.
Las Vegas, Nevada



The first regular meeting of the board of directors

of the surviving
corporation to. be held after the date when

this agreement of merger shall have been filed, may be called

I(or may convene
-in-the-man-ner-provided_intbe by-laws of the

surviving corporation and may be held at the time and place

specified in the notice of the meeting.

1
The surviving corporation shall pay all expenses

Iof carrying this agreement of merger into effect and of ac-

complishing the merger.

Upon the filing of this agreement of merger as re-

quired by the Corporations Code, the separate existence of

SERVICE OIL CO., REGAL PETROLEUM CORP. OF LAS VEGAS, REGAL

STATIONS, INC, and REGAL PETROLEUM, CO. shall cease, and the

constituent corporations shall be merged into ADVANCED

STATIONS, INC., the surviving corporation, in accordance with

1

(the provisions of this agreemen, Ihich corporation shall

'possess all the rights,
privileges, powers and franchises as

well of a public as of a private nature and be subject to

fall the restrictions,
disabilities and duties of each of the

iicorprations, parties to this agreement, and all and singular

the rights, privileges, powers and franchises of each of

f

said corporations, and all propetty, real, personal and

mixed, and all debts due to each of such corporations shall

be vested in the surviving corporation; and all property,

rights and privileges, powers
and'franohises and all and

every other interest shall be thereafter as effectuall,y the

property of the surviving
corporation as they were of the

respective constituent
corporations, and the title to any

real estate, whether by deed or otherwise, vested in either

of said corporations,
parties hereto, shall not revert or

be, in any way impaired by reason of this merger, provi

that all rights of
creditors and all liens upon the property



of either of said corporations, parties hereto, shall be

preserved unimpaired, and all debts, liabilities and duties

of SERVICE OIL. CO., REGAL PETROLEUM CORP. OP LAS VEGAS,

REGAL STATIONS, INC. and REGAL PETROLEUM, CO. shall thence-

forth attach to the said surviving corporation and may be

enforced against it to the same extent as if said debts,

liabilities and duties had been incurred or contracted by it,

and any judgment or proceeding pending by or against said

SERVICE OIL CO., REGAL PETROLEUM CORP. OF LAS VEGAS, REGAL

STATIONS, INC. and RUGAL PETROLEUM, CO. may be prosecuted to

judgment, and shall bind the surviving corporation, or the

said surviving corporation may be proceeded against or sub-

stituted in place of said SERVICE OIL CO., REGAL PETROLEUM

CORP. OF LAS VEGAS, REGAL STATIONS, INC. and REGAL PETROLEUM,

I CO.

If at any time the surviving corporation shall con-

sider or he advised that any further assignments or assurances

in law or any things are necessary or desirable to vest in

said corporation, according to the terms hereof, the title

1 to any property or rights of said SERVICE OIL CO., REGAL

PETROLEUM CORP. OP LAS VEGAS,. REGAL STATIONS, INC, and

REGAL PETROLEUM, CO. the proper officers and directors of

said corporation shall and will execute and make all such

proper assignments and assurances and do all things neces-

sary or proper to vest title in. such property or rights in

the surviving corporation,
and otherwise to carry out the

purposes of this agreement of merger.

FOURTH: The manner of converting the shares of

the constituent corporations
into shalvs of the surviving

corporation shall be as follows:

The issued and outstanding shares of SERVICE OIL



CO., REGAL PETROLEUM CORP. OF. LAS VEGAS, REGAL STATIONS, INC.

and REGAL. PETROLEUM, CO. shall not be converted or exchanged,

but shall be surrendered and cancelled and no shares or

other securities or obligations of-the surviving eorporfation

shall be issued in exchange therefor. The issued and out-

standing shares of the surviving corporation shall not be

changed.

IN WITNESS WFJEREOP, this Agreement of Merger, hav-

ing been approved by resolution of the board of directors of

ADVANCED STATIONS, INC., the said ADVANCED STATIONS, INC.

has caused this Agreement of Merger to be signed by its

president (or vice president) and its secretary (or aesistaIrd

secretary) undet its corporate seal.

ADVANCED STATIONS, INC,

esi ent

a. A.
ary or se-i-e-t

4 -40kn:)1

Each of the undersigned declares under penalty of

perjury that the matters set forth in the foregoing certifi-

cate are true and correct. Executed at Los Angeles, on

December 20th , 1967.

ing been

1,resgent ror L gresulen177

.e etaryA
.g ./

IN WITNESS WHEREOF, thin Agreement of Merger, hay-

approved by resolution of the board of directors

of SERVICE OIL CO. , the said SERVICE OIL CO. has caused



:..4%

Seer t tfthif4")Y

Each of the undersigned declares under penalty

of perjury that'he matters set forth in the foregoing cer-

tificate are true and correct. Executed at Los Angeles,

this Agreement of Merger to be signed by its president and

its secretary under its corporate seal.

SERVICE OIL CO.

ent or 4-11-oesldent)

On December 20th 1967.

ent *eldent)

iltOi lrtgar-rsA ..faerr
ecSeca Sretvy)

IN WITNESS WHEREOF, this Agreement of Merger,

having been approved by resolution of the board of directors

lof REGAL PETROLEUM CORP. OF LAS VEGAS, the said REGAL

PETROLEUM CORP. OF LAS VEGAS has caused this Agreement of

Merger to be signed by its president and its secretary under

its corporate seal.

oz,

r..)
4.!.1

S Y1.

REGAL PETROLEUM CORP , or LAS VEGAS

I3Y_
Otesident (or V4-e-resident)

...._ 5e c
4 .

3ry
3
(or

Wso:,L-et4
o4ecre1,,arY

Each of the undersigned declares under penalty

iof perjury that the matters set forth in the foregoing cer-

, tifIcate are true and correct, Executed at Los Angeles,

on December 20th 1967.

g7/-71resident or V.t-ee,-PAyeeldent)

,/

Secretary (or-Ai
.

1

cryi



IN WITNESS WHEREOF, this Agreement of Merger,

having bean approved by resolutibn'of the board of directors

of REGAL STATIONS, INC. the said REGAL STATIONS, INC. has

caused this Agreement of Merger to be signed by its preei

dent and its aecretary under its corporate seal.

REAL STATIONS, INC.

Each of the undersigned declares under penalty

of perjury that the matters set forth in the foregoing cer.

tificate are true and correct. Executed at Los Angeles,

on December 20th1967.

IN WITNESS WHEREOF, this Agreement of Merger,

having been approved by resolution of the board of directors

of REGAL PETROLEUM, CO. , the said REGAL PETROLEUM, CO. has

caused this Agreement of Merger to be signed by its president

and its secretary under its corporate seal.

REGAL PETROLEUM,

--

IJ ki

c

As-F-tinrtan alqape t
3*
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II

Each of the undersigned declares under penalty of

perjury that the matters set forth in the foregoing certifi-

cate are true and correct. Executed a1 Low-ArrgelesT-on

December. 20th 1967



STATE OP CALIFORNIA
ST3

COUNTY OR LOS ANGELES

On this 20th day of December, 1967, before me,

If a Notary Public,

me to be the president

HAVELOCK FRASER known

STATIONS, INC., the

personally appeared 3. M. TAYLOR known to

of ADVANCE)) STATIONS,

to me to be

INC.,

the secretary

corporation that

of

and

ADVANCED

executed the above in-

struMent and acknowledged to me that .such corporation exe,.

mted the same.

IN WITNESS WHEREOF, I 'have hereunto set my hand

and seal of office the day and year, aforesaid.

MYRNA L. 5DI5O N
NOTARY PUBLIC, CAtiFuNNIAI

PRINCtaAt OFFICE IN
LOS ANGELES COUNTY

STATE OF CALIFORNIA

COUNTY OP LOS ANGELES

a Notary

ary

SS;

On this 20th day of December,

Public, personally appeared 3. M.

me to be the president of SERVICE OIL CO.,

1967, before me

TAYLOR known to

and HAVELOCK

FRASER known to no to be the secretary of SERVICE OIL CO.,

the corporation that executed the above instrument and

acknowledged to me that such corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand

and seat or office the day and year aforesaid,

1 ,:c.,-.-..6.---4,4.--",--..,-..,...s.÷-,-,E..e.,...,4,4.-es.4-erc ...7 .-,-- .,<?
1 31 x42.--f. MYRNA 1.. liDISON 1 /-2'cte...../L. ,r 4,.;-.7i "...:65?-/...4-2,,p-k._._

.w-..." -.
:), A NOTARY pu131.1C, CALIIOItNCA ---N,#ary.. Vu01-1.0 .

,4)- PRINCIPAL OFFICE IN
''' 1.05 ANGELES COUNTY

,;,,,,,7.-.;,-..:4-44;..,.---..,-,,,,-;;Av,..44.,-;,-,^s-6e-,,,,,,-.1



STATE OP CALIFORNIA

COUNT!' OP LO 6 AWEES

On this 20th day-bf-lecember, 19670 before me,

a Notary Public, personally appeared J, M. TAYLOR known to

me to be the president of REGAL PETROLEUM CORP. OF

and HAVELOCK FRASER known to me to be the secretary of REGAL

PETROLEUM CORP. OF LAS VEGAS, the corporation that executed

the above instrument and acknoWledged to me that such corpo-

ration executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand

and oeat of office the day and year aforesaid.

UnNA 1. EDISON i

NOTARY Put ItiC, Cf,Lifelitivt //)1-q11 4 4:..itY2.6av-k_,

LOS ANGELES COUNTY 1
t
0 ar;--EublicPRINCIPAt OFFICE IN

STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES 3

80:

.:1, Collor:41ml f:Apires January 4, 1970

On this 20th day of December, 1967 before me,

a Notary Public, personalty appeared J. M. TAYLOR known to

me to be the president of REGAL STATIONS, INC., ano DAVELOCK

FRASER known to me to be the secretary of REGAL STATIONS,

INC. , the aorporatlon that executed the above instrument

and acknowledged to me that ouch corporation executed the

same,

IN VITNEaS WHEREOF, I have hereunto set my hand

and aeaL of office the day and year afollesaid.

/-

MYRNA LEMON
rj NOTARY PlilAtC, 3

pRiNcipAL
ti

6,,Litt.. LOS ANGELES COUNTY ;1

,

My CAmmbstort &I:4es Janully 4, 1970



STATE OF CALIFORNIA

COUNTY OF LOS ANGELES
as

On this 20th day of December, 1967 before me,

a Notary Public, personally appeared J. M. TAYLOR knomn to

me to be the president of REGAL PETROLEUM, CO., and HAVELOCK

FRASER known to me to be the secretary of REGAL PETROLEUM,

CO., the corporation that executed the above instrument and

acknowledged to me that such, corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand

and seal of office the day, and year aforesaid.

MYRNAL,
NOtARY PUBLIC, CALIFORNIA

PRINCIPAL OFFICE IN
LOS ANGELES COUNTY

Fr.".4,XV.F1,-"Wetif.:1-.0'47"^V^V..^+";4"*"4",'"

c.-/

ary lfublic

My Commis:fort Expires it:awry 4, )970
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In In ofFtrt, of ih ..t'....16-trity of
of 10 'itota 1,1 Celotmq

JAN 7993
r Wary of Sta4

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING 11Y -- 'a . Aztk..1---

;AMINOILMARKETING, INC PENINSULA
f opuiy

MINING, INC.
..',AND MINOIL STATIONS, INC.

".%5. ';:r. "INTO
AMINOIL HOLDINGS, INC.

, ..---
.

,.

.,
.. . .. I ..

iiIINCIEG" HOL7DINGS; INC., a cor.poratai:; organized and existing
,.,t;':.,.:,..:;',.....',..'.:;;E4,;':*':: ,.

under the'lawsg,Othe State of Nevada,,
:,. -%-:..ci,

.

DOES 1iE1iEtY4CERTIFY':

'',FIAST:Thaei:this corporation was incorporated on the 30th

'y
day of'Aprir; 1958pursuant to the Law of the State of Nevada.

4,` t' r

SECOND: ThAt'this corporation owns al/ of the outstanding

shares:of the sE:6ck,of Aminoil Marketing, Inc a corporation

incorporated ,o4,the.20th day of December, 1974, pursuant to the

Law of the State'of Delaware.

That this cbrpOration owns ail of the outstanding shares of

the stock of Peninsula Mining, Inc., a corporation incorporated

on the 25th day:Of May. 196A, pl_Irsuant to the Lay of the State

of Delaware.

That this c:rporation owns all of the outstanding shares of

the stock oflAmiiL1 StatIons, Inc., a corporation incorporated
. .

on the 18th day of January, 1937, r4vsuant to the Law of the

State of California.

THIRD: That this'corporatton, by the following resolutions

of its board of Directors, duly st.,pted by the Unanimous Written

Consent of its members, filed with the Minutes of the board on

the 22nd day of December, 1982, determined to and did merge into

itself Aminoii Marketing, Inc., Peninsula Mining, Inc. and



Aminoil Stations, Inc.:

RESOLVED, that Aminotl Holdings, Inc, merge, and it
hereby does merge into itself Aminoil Marketing, Inc.,
Peninsula Mining, Inc. and Aminoil Stations, Inc., and
assumes all of their obligations,--and

FURTHER RESOLVED, that the merger shall become effective
on January 1, 1983 at 12:00 a.m. Eastern Standard Time;

and

FURTHER RESOLVED, that the proper officers of this
Corporation be and they hereby are directed to make
and execute a Certificate of Ownership and Merger
setting forth a copy of the resolutions to merge
Aminoil Marketing, Inc Peninsula Mining, Inc. and
Aminoil Stations, Inc, and assume their. liabilities
and obligations, and the date of adoption thereof, the
Secretary of State and to do all acts and things
whatsoever,,hecner wicnin or without the State of
Nevada, which may be in anywise necessary or proper
to effect said merger.

IN WiTHESS WHEREOF, said Aminoil Holdings, Inc. has caused

this Certificate to be signed and executed by its officers,

thereunto duly authorized and its corporate seal to be hereunto

affixed. this 22nd day of December, 1982.

AMINOIL HOLDIWS, INC.

AaTEST:

Secretary

liy, .
Vice Presicent



I

STATE OF TEXAS

COUNTY OF HARRIS
I
I

BEFORE Mt, theundersigned authority, on this day personally
appeared Pets) w. CAho , known to me to be the
person whose name is subscribed to the foregoing instrument, as
Vice President of Arninoil Holdings, Iac a corporation, and
acknowledged to me that: he executed the same for the purposes
and consideration therein expressed, in the capacity stated, and
as the act and deed of said corporation,

Given under my hand and seal of office this 22nd day of
December, 1982,

,. .

Notary Public in and
for Harris County, Texas

My Comission Expires,;

/0 ,),/.5'-g
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STAJE (!) NEVAD% '..",ERTIFICATE OF OWNERSHIP AND MERGER
ERGING

,XNOIL HTING, 1140.0 PENINSULA MINING, INC.

v,..A.c.,...si. u,.,&,
. AND AHINOIL STATIONS, INC:.

INTO

''''ll'e
.*.......-..4.

AMINOIL HOLDINGS, INC.* * * * *

AM/NOIL HOLDINGS, INC a corporation organized and existing

under .the laws'of the State of Nevada,

DOES HEREBY =TIM:

FIRST: That this corporation was incorporated on the 30th

day of April, 1958,
pursuant to the Law of the State of Nevada.

SECOND! That this corporation owns all of the outstanding

shares of the stock of Aminoil Marketing, Inc, a corporation

incorporated on the 20th day of December, 1974, pursuant to the

Law of the State of Delaware.

That this corporation owns All of the ou'tstandiog shares of

the stock of Peninsula
Hining, Inc a corporation incorporated

or the 25th day of Hay, 1961, pursuant to the Law of the State

of Delaware.

Tha,; this corporation owns all of the outstanding shares of

the stock of Aminoil Stations, Inc., a corporation incorporated

on the 18th day of January, 1937, pursuant to the Law of the

State of California

THIRD: That this corporation, by the following resolutions

of its Board of Directors, duly adopted by the Unanimous Written

Consen;: of its members, filed with the tfintstes of the Board on

the 22nd day of December, 1902, determined to and did merge into

itself Aninoil Harlogting,
Inc Peninalia Hining, Inc, And

fie,....%.5extxtaniazogy



Aminoil. Stations, Inc.;

RESOLVED, that Aminoil Holdings, Inc. merge, and it

hereby does merge into itself Aminoil Marketing, Inc.,
Peninsula Mining, inc. and Aminoil Stations, Inc., and

assumes all of their obligations; end

FURTHER RESOLVED, that the merger shall become effective

on January 1, 1903 at 1200 t.m. Eastern Standard Time;

and

FURTHER RESOLVED, that the proper officers of this

Corporation be and they hereby are directed to make

and execute a Certificate of Ownership and Merger'

setting forth a copy of tne resolution* to merge

Aminoil Marketing, Inc., Peninsula Mining, Inc. and

Aminoil Stations, Inc. and assume their liabilities

and obligation*, and the date of adoption thereof, the
Secretary of State and to do all acts and thing*

whatsoever, whether within or without the State of

Nevada, which may be in anywise necessary or proper

to effecc said merger.

IN WITNESS WHEREOF, said Aminoil Holdings, Inc. has caused

this Certificate to be signed and executed by its officer*,

thereunto duly authorized and its corporate seal to be hereunto

affixed this 22nd day of December, 19E12,

AMINOIL HOLDINGS, INC.

ArCESTt

I 1:2 ,

.599C-Fg tarr
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STATE_OY_TEXAS X
X

COMITY OF RAMIS X

BEFORE ME. the undersigned authority, on this day personally

appeared
known to me to be the

person whOssenaiseissubtsorrECTEgd foregoing instrument, as

Vice President of Aminoil Holdings, Inc A corporation, and

acknowledged to we that he executed the same for the purposes

and consideration'therein
eXpreased, in the capacity stated, and

as the act and deed of said corporation.

Given under my hand and seal of office this 22nd day of

December, 1982.

Hy Comission Expires:

Aei 15:86

3

otary u
for Harris County, Texas
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CERTIFICATE OF OWNERSHIP AND MERGER
JP.P1--I 19,iI MERGING

wiAY01AMTVOIL
L......, ..o

HOLDINGS, INC. AND AH/NOIL FUELS, INC.
v...

%,,

INTO
AMINO/J., INCORPORATED

* * * * *

AMINOIL, INCORPORATED, a corporation organized and existing

under the laws of Delaware.

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 6th

day of January.1960, pursuant to the Law of the State of

Delaware, the provisions of which permit the merger of a

subsidiary corporation of another state into a parent corporation

organized and existing under the Laws of said state.

SECOND: That this corporation owns all of the outstanding

aharea of the stock of Aminoil holdings, Inc., a corpo.:ation

incorporated on the 30th day of April, 1958, pursuant to the Law

of the State of Nevada.

That this corporation owns all of the outstanding shares of

the stock of Aminoil F"15. Inc a corporation incorporated on

the 31st day of July, 1974, purusant to the Law of the State of

Delaware,

THIRD: That this corporation, by the following resolutions

of its Board of Directors, duly adopted by the unanimoua written

consent of its meobers, filed with the minutes of the Board on

the 22nd day of December, 1982, determined to and did are into

itself Ausinoil Holdinga, Inc. and Aminoil Nola, Inc.
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RESOLVED, that Aminoil, Incorporated merge, andit hereby doe's merge into itself
Aminoil Holdings, Inc.

and Aminoil
Fuela, Inc., and assumes ell of theirobligations; and

FURTHER RESOLVED, that the merger shall becameeffective on January 1, 1983 at 1201
a.m. EasternStandard Time; and

FURTILER RESOLVED, that the proper
officers of thisCorporation be and they hereby are directed to make

and execute A Certificate of Ownership
and Bergersetting forth a copy of the

resolutions to mergeAminoil Holdings, Inc. and
Aminoil Fuels, Inc. andassume their

liabilities end
obligation's, and the data

of adoption
thereof, and to cause the

seine to be filed
with the

Secretary of State and to do all acte and
things whatsoever, whether within or without the State
of Nevada,

which nay be in anywise
necessary or proper

to effect said merger.

FOURTH: The surviving,
corporation agrees that it may beserved with proem; in the State of Nevada in any proceeding, forenforcement of

any olaellifitioneof

kainql±115eLIE...1t21±1._as for enforcement
of any

obligation of the surviving
corporationerieing from the merger,

including any suit or
other proceedingto enforce the

right_efeeny stockholder as determined inappraisal proceedings
pursuant t..6 the

provisions of Section 78,510of the
Nevada_Reeekekdjetetutues and it doses hereby Irrevocablyapvieeteeehe

Sexxxx.ar.S.eave--aseelete-agene-to-ac.cepeesesuelee_efP.Mg91.8 in.au_k110
kl-14_91,22-iltPgJgAsItpa. The 4ddreas towhich a copy of such
process shall

be mailed by the Seereteryof State of Nevada is Golden Center I, 2800 North Loop West,Houston, Texas
77092, until the surviving

corporation shallhave hereafter
designated in writing to the said

Secretary ofState a different
address for such purpose. Service of suchprocess Khali be reade by

pervonelly delivering to and l'assi'eswith the Secretary of State duplicate copies of such process,

7 -
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one of which copies
the Secretary of State of Nevada shall

forthwith send by regiaterad mail Co a*id Aminoil, Incorporeted
at the above addresa.

1N WITNESS WNEREOF,said
Aminoil, Incorporated has callused

thia Certificate to be signed by its officers, thereunto duly
authorized and its corporate seal to be hereunto effixed thie
22nd day of December, 1982,

pi.44,vc

.4. r
..;

,

A
le. t

94VtGaL)

STATE OF TEXAS

COUNTY OF HARMS
X

AHINOIL, INCORPORATED

By

ATTEST

) /.4 /d
Vfce .restdent

BEFODE HE, the -uuderaign0 authority, on this day personallyappeared goilye%. 4uAi).1444
, known to mo to be theperson whoee name is nutiani273FEe fo.agoing inetrument,Vice President of Aminoil, Incorporated, A corporation, andacknowledged to Mit that he executed the sag* for the purposesend consideratLon therein exprasaed, in the capacity *Laced,and as the act and deed of said corporation.

Given under uy hand And seal of office this Und day ofDecember, 1982,

Hy Comaeleaion Upireas

3

Cary
for Harr s County, T ZAS
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efaware
The First State

PAGE 1

HARRIET SMITH WINDSOR, SECRETARY OF STATE or THE STATE OF

DELAWARE, DO HERESY CERTIFY THE ATTACHED 10 .A TRUE AND CORRECT

COPY OF THE CERTIFICATE OP OWNERSHIP, WHICH MERGES:

"MIN= FUELS, INC.", A DELAWARE CORPORATION,

"AMINOIZ HOLDINGS, INC.", A NEVADA CORPORATION,

WITH AND INTO "AMINOIL MARKETING, INC." UNDER THE nAmv OF

"AMTNOIL MARKETING, INC.", A CORPORATION ORGANIZED AND EXISTING

UNDER THE LAWS or THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-NINTH DAY or DECEMBER, A.D. 1962, AT

2:01 O'CLOCK P.M.

AND X DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FIRST .)AY OF

JANUARY, A.D. 1983, AT 12:02 O'CLOCK 2A-AL

0546'620 8100M

070356032

Harriet Smith Windsor: Secretary of State

AUTHENTICATION: 5337732

DATE: 03-26-07



CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

AMINOIL HOLDINGS, INC, AND AMIROIL FUELS, LNG,
INTO

AMINOIL, INCORPORATED
* * *

ferv1/4

FILED
DEO 29 Y62

AFL
mitirtut of MY

AMINOIL, INCORPORATED, a corporation organized and existing

under the laws of Delaware,

DOES HERESY CMIFY:

FIRST 'That' this corporation was incorporated on the 6th

day of January, 1960, pursuant to the General. Corporation Law of

the State of Delaware.

SECOND; That this corporation owns all of the outstanding

shares of the stock of Aminoil Holdings, Inc., a corporation

incorporated on the 30th day of April, 1958, pursuant to the

General Corporation Law of the State of Nevada

That this corporation owns alt of rho outstanding shares

of the stool< of Aminoil Fuels, Inc. , a corporation incorporated

on the 31st of July, 1974, pursuant to the General Corporation

Law of the State of Delaware.,

THIRD; That this corporation, by the following resolutions

of its Board of Directors, duly adopted by the Unanimous Written

Consent of its members, filed with the minutes of the Board on

the 22nd day of December, 1982, determined to and did merge into

itself Aminoil Holdings, Inc, and Aminoil Fuels, Inc.;

RESOLVED, that Aminoil, Incorporated Merge, and it
nereby does merge into itself Aminoil Holdings, ine,
and Aminoil Fuels, Inc., and assumes all of their,
obligations; and



FURTHER RESOLVED, that the merger shall become
effective on January 1, 1983 at 13;01 a,m, Eastern
Standard Time; and

FURTHER RESOLVED, that the proper officers of this
Corporation be and they hereby are directed to make
and execute a Certificate of Ownership and Merger
setting forth a copy of the resolutions to merge
Aminoil Holdings, Inc. and Aminoil Fuels, Inc. and
assume their liabilities and obligations, and the
date of adoption thereof, and to cause the same to be
filed with the Secretary of State and a certified copy
recorded in the office of the Recorder of Deeds of
New Castle County and to do all acts and things
whatsoever, whether w4 thin or without the State of
Delaware, which may he in anywise necessary or proper
to effect said merger; and

FURTM RESOLVED, that upon the effective time and
date of the Certificate of Ownershp and Merger, that

.

this Corporation change its corporate name by changing
Article I of the Certificate of Incorporation of thin
corporation to read as follows;

The name of the corporation is Aminoil Marketing, Inc.

IN WITNESS WHEREOF, said Aminoil, Incorporated has caused

this Certificate to be signed and executed by its officers,

thereunto duly authorized and its corporate seal to be-hereunto

affixed this 22nd day of December, 1982,

MIINOIL,,INCORPORATED

Assistant Sectetary



STATE OF TEXAS

COUNTY OF HARRIS.

BEFORE MI!, the undersigned authority, on this day ?ersonally

appeared Talt. E. DAV , known to me to be the

person whose name is subscribed to the foregoing instrument, as
Vice President of Aminoil, Incorporated, a corporation, and
acknowledged to me that he executed the same for the purposes and
consideration therein expressed, in the capacity stated, and as

the act and deed of said corporation.

Given under my hand and seal of office this 22nd oay of

December, 1982.

My Commission Expires;-

- 3

(4')
k-Aere.4.14444E,

Notary Public it and
far Harris County, Texas


