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PLAN CF MERGER

OF KNIGHT MARKETING CORPORATION, KNIGHT CHEMICAL CORPORATION,
WELLS CEEMICAL CO., INC. AND MEDWILL CHEMICAL, INC.

INTC

KNIGHT OIL CORPORATION

PLAN OF MERGER, dated November 25 ; 1995 among Knight

0il Corporation ("Knight O0il" or "Surviving Corporation"),
Knight Marketing Corporation ("Knight Marketing"), ZXnight
Chemical Corporation ("Knight.Chemical"), Wells Chemical Co.,

Inc. ("Wells") and Medwill Chemical, Inc. ("Medwill").

WHEREAS, Knight 0il, Knight Marketing, Wells and Medwill
are corporations organized and existing under and by virtue

of the laws cf the State of New York, ang;

WHEEREAS, Knight Chemical is a corporation organized and
existing under and by virtue of the laws ¢f the State of

Kentucky, and;

WEEREAS, the Boards of Directors of Xnight 0il, Knight
Marketing, Xnight Chemical, Wells and Medwill, the parties
rereto, deem it desirable and in the best interests of the
ccrporaticns and their shareholders that Knight Marketing,

Knight Chemical, Wells and Medwill be merged into Knight 0il,

TRABEMARK °°
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and that upon such merger the name of Knight 0il Corporation
be changed to Knight Marketing Corporation and its

Certificate of Incorporation be amended, changed and restated

as set forth herein;

NOW, THEREFORE, in consideration of the foregoing and
the mutual promises and covenants, and subject to the

conditions, set forth herein, the constituent corporations

agree as follows: et

1. The names of the constituent corporations are Knight
0il Corporation, Knight Marketing Corporation, Knight
Chemical Corporation, Wells Chemical Co., Inc. and Medwill

Chemical, Inc.

2. The name of the Surviving Corporation is Knight 0Oil
Ccrporation. The name under which Knight 0il Corporation was
formed was Hobson 0il Company, Inc. Subseguent to the

merger, Knight 0il Corporation's name shall be changed to

Knight Marketing Corporation.

3. As to Knight Marketing, Knight Chemical, Wells and
Medwill, the designation and number of outstanding shares of
each class and series, for each corporation, are: standing
200 shares of common stock. The classes and series entitled
to vote are: common stock. There are no additional classes

or series of shares.

4. As to KXnight 0©0il, the designation and number of
outstanding shares of each class and series are: 500 shares
TRADEMARK
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of capital stock. The classes and series entitled to vote

are: capital stock. There are no additional classes or

series of shares.

5. The manner and basis of converting the shares of
Knight Marketing, Xnight Chemical, Wells and Medwill into
shares of Knight 0il Corporation shall be as folls-ws: On the
effective date of the merger, all rights in resy -t thereof
shall, forthwith, cease to inst upon such effec ~ve date,
the certificates therefor‘shall be cancelled and . : shares
of the Surviving Corporation shall be issued in =x -ange

therefor.

6. Upon such merger, the separate corporate existencs
cf Knight Marketing, Knight Chemical, Wells and Medwill shalil
cease, and the Surviving Cérpcration, Knight ©0il, shall
become the owner, without other +transfer, of all of the
rights and property cf the constituent corporations, and the
Surviving Corpecration, KXnight 0©0il, shall become subject to

all of the 1liabilities and obligations of the constituent

corporations.

7. The name, purposes, county where +the principal
coffice for the transaction of business shall be located, and
capital stock o©of +the Surviving Corporation, shall be as
appears 1in the Certificate of Incorporation of the Surviving

Corporation, as herein amended, changed, restated and set

8. The by-laws o©f the Surviving Corporation, as they

exist on the effective date of the merger, ﬁ?ﬁﬂﬂENﬁﬂRK?nd
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remain the by-laws of the Surviving Corporation until the

same shall be altered, amended or appealed, as provided

therein.

S. The first annual meeting of the shareholders of the
Surviving Corporation held after the date when the merger
becomes effective, shall be the annual meeting provided or

to be provided by the by-laws thereof for the year 1995.

B

‘f,.,;\""

10. The first meeting-éf the Board of Directors of the
Surviving Corporation to be%_held after the date when the
merger shall become effective may be called or may convene
in the manner provided in ‘the by-laws o¢f +the Surviving
Corporation and may be held at the time and place specified

in the notice of the meeting.

11. A1l perscns who shall be officers of the Surviving
Corporaticn on the effective date of the merger shall be and
remain 1in the same respective offices until the Board of
Directors of the Surviving Corpecration shall elect or appoint

their successors.

12. This Plan shall be submitted to the respective
shareholders of the <constituent corporations for their

authcrization and approval, pursuant to law.

13. This Plan of Merger shall be effective as of April
1, 1995 and the merger shall be effective upon the filing of
a Certificate of Merger by the Department of State, and the
Certificate of Merger shall contain no provision to the
contrary.

TRADEMARK;
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14. Notwithstanding shareholder authorization of this
Plan of Merger, this Plan may be abandoned by any of the
constituent corporations at any time prior to the filing of
the Certificate of Merger by the Department of State if it
becomes the orinion of the Boards of Directors of such
corporations that events or circumstances have occurred which
render the merger inadvisable. The filing of the certificate
of merger by the Department of State shall establish

conclusively that this plan has not been abandoned.

15. The Surviving Corporétion shall pay all the expenses
of carrying this PFlan into effect and of accomplishing the

F

merger.

l6. For the ccnvenience of the parties and to facilitate
approval cf this Plan, any number of counterparts thereof may

be executed, and each such executed counterpart shall be

deemed to be an criginal instrument.

17. The Certificate of Incorporation of Knight 0il
Corporation shall, on the effective date of merger, be

amended and changed as follows:

(a) Paragraph FIRST, relating to the name of the

corporation, is changed to read as follows:

FIRST: NAME. The name of the corporation is Knight

Marketing Cocrporation.

{(b) Paragraph SECOND, relating to the purposes for
Page of 20¢
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which the corporation is formed 1is enlarged by adding

the following paragraphs:

(a) Tc refine, manufacture, transport, buv, sell,

impert, export and generally deal in petroleum and

’

allied products.

(b) To apply for, to obtain, purchase, or otherwise
acqguire..and to regigter, hold, own, sell, assign or
otherwise dispcse of and turn to account and profit,
any and all trademarks, trade names and formulas,
whether secured under 1letters patent of the United

States or of any foreign country.

(c) To take, lease, hire, purchase, manufacture, or
ctherwise acguire andVCWn, and to sell, hire, lease,
pledge, mortgage, and;otherwise deal in and with alil
Xinds of goods, wares, chattels, merchandise, and
other personal property, excepting gold and silver

bullion, foreign coins and bills of exchange.

(d) In other States and Jjurisdictions, to have one
or mcre offices, and to carry on all or any part of
its operaticns and business and without restricticn
to held, purchase, mortgage, lease and convey real and
personal property as allowed by +the laws of such

states and Jjurisdictions.

(e} Tc engage in the business of developing,
experimenting, inventing, designing, patenting,
PPRADEMARKZC
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licensing, manufacturing, refining., applying,
preparing, compounding, producing, importing,
exporting, storing, acguiring, buving, selling,
contracting with others to produce, supply, or deal
in and with, disposing at wholesale or retail,
marketing, distributing, and dealing in and with, in
accordance with rules and regulations, licensing
regquirements, and all pertinent and legal restraints

and limitations, any and all washing,(ﬂ;odorizing, and
L2 2

4
{

cleansing, renovatibg, washing, deodorizing,
disinfecting, polishing, dyeing, bleaching, and
finishing compounds, powders, socaps, pclishes,
solutions, mixtures, ligquids, articles, products,
materials, supplies, preparations, and other
substances, derivatives, and by-products therecf, of
every nature and déécription, and any and all

inventions, devices, processes, disceoveries, formulae,
letters patent or applications therecf, copyrights,
trademarks, trade names, trade symbols, labels, and
designs, and other indications of origin or ownership,
and all other rights, interests or privileges in any
manner incidental thereto, anad to manufacture,
produce, process, refine, develop, exploit, purchase,
or otherwise acguire, handle, distribute, sell, market
and generally deal and trade in and with, gocds,
merchandise, and articles o©f commerce and perscnal

property of every kind, nature and description.

(£) To engage in any lawful act or activity for which
corporations may be organized under the Business

“TRADEMARK- ~
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Corporation Law of the State of New York. The
corporation 1is neoct £formed tc engage in any act or
activity reqguiring the consent or approval of any
state official, dJdepartment, board, agency or cother
body withocut such consent or approval first Dbeing

obtained.

(c) Paragraph THIRD, relating to the amount of the
capital stock of the corporation, is eliminated, and the

following paragrah THIRD is substituted:

THIRD: DESIGNATION OF SECRETARY OF STATE AS AGENT.
The Secretary of State is designated as the agent of
the corporation upon whom process against it may be
served. The cost cffice address to which the
Secretary of tate shéll mail a copy o©of any process
against tThe corporation served upon him or her is PO

Box 290, Johnstown, New York 12095.

(& Paragraph FOURTH, relating to the number of shares
of capital stock of the corporation, the par wvalue and
the amount of capital with which the corporation will

begin business, is changed to read as follows:

FOURTH: CAPITAL STOCK. The aggregate number of
shares which the corporation shall have the authority
to issue is two hundred shares of common stock having

nc par value.

(e) Paragraphh FIFTH, relating to the location o<f the

TRABEMARK 2°
REEL: 002068 FRAME: 0170



principal business affairs of the corporation, is

changed to read as follows:

FIFTH: PRINCIPAL OFFICE. The principal office of the

Corporation is to be located in the County of Fulton,

State of New York.

(£) Paragraph SIXTH, relating to the duration of the
Corporation, shall continue‘“io refer to perpetual

duration, but shall be re-worded to read as follows:

SIXTH: DURATION. The Corporation shall have

perpetual existence.

{g) Paragraph SEVENTH, relating to the number of
directors of the corporétion, shall be eliminated, and
the following paragraphs specifying the powers of the

Corporation shall be substituted:

SEVENTH: POWERS. The Corporation shall have the

following powers:

(a) To purchase, received, take by grant, gift,
devise, bequest, or otherwise deal in and with, real
or personal property, or any interest therein,

wherever situated.

(b) To file statements and certificates required
under New York State Law, including Section 130 of

the General Business Law.

TRADEMARK-~ 20
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(c) To sell, convey, lease, exchange, transfer or
otherwise dispose of, mecrtgage, or pledge, all or
any of its property, or any interest therein,

wherever situated.

(a) Tc purchase, take, receive, subscribe for, or
otherwise acguire, own, hold, vote, employ, sell,
lend, lease, exchénge, transfer or otherwise dispose
of, mocrtage, pledge, use and otherwise deal with,
bonds or other 'i:bligations, shares or other
securities o©or interést issued by others, whether
engaged in similar or different business,

governmanT, or other activites.

(e} In Zurtherance o©of 1its corporate business and

crdance with @ Section 202 of the Business

0
0

in a
Corporazicn Law, to make contracts, give guarantees
and incuor liazbilities, borrow money at such rates
cf interest as the Corporation may determine, issue
its notes, bonds, or other obligations, and secure
any cf i1its obligations by mortgage or pledge of all

or any o©of its property or any interest therein,

wherever situated.

(£) To lend money, invest and reinvest its funds,
and taks znd hold real personal property as security

for the zzyment of funds so loaned or invested.

(g’ Tc <o business, carry on its operations, and

)

Page 10 of
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have offices and exercise the powers granted by this
chapter in any 3Jjurisdiction within or without the

territorv of the United States.

(h) To elect or appeocint ocfficers, employees, and
other agents of the Corporation, define their
duties, fix their compensation of directors, and to

indemnify corporate personnel.

(i) To adopt, ameﬁd or repeal by-laws relating to
the business of thefborporation, the conduct of its
shareholders, directors or cfficers.

(3) To make donations, irrespective or corpcocrate
bpenefit, for the public welfare or for community
fund, hospital, charitable, educatiocnal, scientific,
civic or similar purpceses, and in time of war or

other national emergency in aid thereof.

(k) To pay pensions, establish and carry out
pensions, profit-sharing, share purchase, share
option, savings, thrift, and other retirement,

incentive and benefit plans, trusts, and provisions

for any or all ocf its directors, officers, and
employees.

(1} To purchase, receive, take or otherwise
acguire, own, hcld, sell, lend, exchange, transfer

or otherwise dispose of, pledge, use and otherwise

deal in and with its own shares.

TRAREMARK- - -
REEL: 002068 FRAME: 0173



(m) In furtherance of its corporate business and
in accordance with Section 202 of the Business
Corporation Law, to be a promoter, partner, member,
associate or manager of other business enterprises
or ventures, or to the extent permitted in this or
any other Jjurisdiction, to be a shareholder or an
incorporator of other corporations of any type or

kind.

; ol
(n) To acquire, hold, own, dispose of and generally
deal in grants, concessions, franchises, and
contracts of every kind, to cause to be formed, to

promote and to aid in any way in the formation of

any corporation, domestic or foreign.

(o) In addition to‘ghe powers set forth above, the
Corporaticn in furtherance of its corporate powers
set forth above,s‘shall have all the powers
enumerated in Section 202 of the Business
Corporation Law, subject to any limitations provided
in the Business Corporation Law or in any other

statute of the State of New York.

(h) Paragraph EIGHTH, setting forth the names and
addresses of the directors for the first vyear, 1is

eliminated.

(1) Paragraph NINTH, setting forth the names and
addresses of the subscribers to the Certificate, and the

number of shares of stock which each agree to take, 1is

eliminated. TRABEWRK af 20
REEL: 002068 FRAME: 0174



18. The Certificate of Incorporatien of Knight 0il

Corporation, as changed and amended herein, is restated as

follows:

FIRST: NAME. The name of the corporation is Knight

Marketing Corporation.

SECOND. PURPOSES. The purposes for which the

Corporation is formed are as follows:
H

(a) To refine, manufacture, transport, buy, sell,
import, export and generally deal in petroleum and

i

allied products.

(b) To apply for, to obtain, purchese, or otherwise
acguire, and to registér, hold, own, sell, assign or
otherwise dispose of and turn to acccunt and profit,
any and all trademarké, trade names and formulas,
whether secured under letters patent of the United

States or of any foreign country.

(c) To take, lease, hire, purchase, manufacture, or

-

i Ty

otherwise acquire and own, and to sell, hiie, lease,
pledge, mortgage, and otherwise deal in and with all
kinds o¢f goods, wares, chattels, merchandise, and
other personal property, excepting gcld and silver

bullion, foreign coins and bills of exchange.

(&) In other States and Jjurisdictions, to have one

or more offices, and to carry on all or any part of

TBADEMARK, .
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its operations and business and without restriction
to hold, purchase, mortgage, lease and convey real and
S

perscnal rproperty as allowed by the 1laws of such

states and Jurisdictions.

(e) To engage in the business of develcocping,
experimenting, inventing, designing, patenting,
licensing, manufacturing, refining, applying,
preparing, compound%ng, producing, importing,
exporting, storing,. ‘acquiring, buying, selling,

contracting Qith others to produce, supply, or deal
in and with, disposing at wholesale or retail,
marketing, distributing, and dealing in and with, in
accordance with rules and regulations, licensing

reguirements, and all pertinent and legal restrainzts

and limitations, any and all washing, deodorizing, and

cleansing, renovating, washing, deodorizing,
disinfecting, polishiﬁg, dyeing, bleaching, and
finishing compounds, powders, - scaps, polishes, -
soluticns, mixtures, liguids, articles, products,
materials, supplies,  §reparations, and other
suc-stances, derivatives, and by-products thereof, of

every nature and description, and any and all
inventions, devices, processes, discoveries, formulae,
letters patent or applications thereof, copyrights,
trademarks, trade names, trade symbols, labels, and
designs, and other indications of origin or ownership,
and all other rights, interests or privilegeg in any
manner incicdental thereto, and to manufacture,

produce, process, refine, develop, exploit, purchase,

PHEADEMARK <O
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or otherwise acquire, handle, distribute, sell, market
and generally deal and trade 1in and with, goods,
merchandise, and articles of commerce and personal

property cf every kind, nature and description.

(f}) To engage in any lawful act or activity for which
corporations may be organized under the Business
Corporation Law of the State of New York. Thé
corporation is not formed to engage in any act or
activity requiring 'the consent or approval of any
state official, deparﬁment, board, agency oxr other
body without such consent or approval first being

I

cbtained.

-

THIRD: DESIGNATION COF SECRETARY COF STATE AS AGENT. The
Secretary of State is &ésignated as the agent of the
corpcration upon whom process against it may be served.
The post office address 'to which the Secretary of State
shall mail a copy of any process against the corporation
served upon him or her is PO Box 290, Johnstown, New

York 12085. ST L

FOURTH: CAPITAL STOCK. The aggregate number of shares
which the corporation shall have the authority to issue

is two hundred shares of common stock having no par

value.

FIFTH: PRINCIPAL OFFICE. The principal office of the
Corporation 1is to be located in the County of Fulton,

State of New York.

FRADEMARK- -
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SIXTH: DURATION. The Corporation shall have perpetual

existence.

SEVENTH: POWERS. The Corporation shall have the

following powers:

(a) To purchase, received, take by grant, gift,
devise, beguest, or ctherwise deal in and with, real
or personal Eroperty., cr any interest therein,

I
4

wherever situated.

(b) To file statements and certificates reqguired
under New York State Law, including Section 130 of the

General Business Law.

{c) To sell, convey,' lease, exchange, transfer or
otherwise dispose of,'mortgage, or pledge, all or any
of its property, ©or - any interest therein, wherever

situated.

(d) To purchase, take{_;receive, subscribe for, or
ctherwise acquire, own, heold, vote, employ, sell,
lend, lease, exchange, transfer or otherwise dispose
of, mcrtage, pledge, use and otherwise deal with,
bonds or cther obligations, shares or other securities
or interest issued by others, whether engaged in
similar or different business, government, or other

activites.

(e) In furtherance of its corporate business and in

TRADEMARR T 2°
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accordance with Section 202 of the Business
Corporation Law, to make contracts, give guarantees
and incur liabilities, borrow money at such rates of
interest as the Corpcoration may determine, issue its
notes, bonds, or other obligations, and secure any of
its obligations by mortgage or pledge of all or any

of its property or any interest therein, wherever

situated.

€ .-

4

(£) To lend money, invest and reinvest its funds, and
take and hold real pefsonal property as security for

the payment of funds so loaned or invested.

(g) Toc do business, carry on its operations, and have
offices and exercise the powers granted by this
chapter in any jurisdiction within or without the

territory of the United States.

(h) To elect or appoint officers, employees, and
cther agents of the Corporation, define their duties,
fix their compensation cof directors, and to indemnify

corporate personnel.

(i) To adopt, amend or repeal by-laws relating to the
business of the Corporation, the conduct 6f its

shareholders, directors or cfficers.

(3) To make donations, 1irrespective or corporate

bepefit, for the public welfare or for community fund,

TRADEMARK <~
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hospital, charitable, educational, scientific, civic
or similar purpcocses, and in time c¢f war or other

national emergency in aid thereof.

(k) To pay pensions, establish and carry ocut
pensions, profit-sharing, share purchase, share
option, savings, thrift, and other retirement,

incentive and benefit plans, trusts, and provisions

for any co¢r all of its directors, officers, and ..

employees.

(1) To purchase, receive, take or otherwise acguire,
own, hold, sell, 1lend, exchange, transfer or otherwise
dispose of, pledge, use and otherwise deal in and with

its own shares.

(m) In furtherance of its corporate business and 1in
accordance with Section 202 of the Business
Corporation Law, to be a promoter, partner, member,
associate or mahager of other business enterprises or
ventures, or to the extent permitted in this or any
other Jurisdicticn, to be a shareholder or an
incorporator of other corporations of any type or

kind.

(n) To acguire, hold, own, dispose of and generally
deal in grants, concessions, franchises, and contracts
of every kind, to cause to be formed, to prombte and
to aid in any way in the formation of any corporation,

domestic or foreign.
Page 18 of 20
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(o) In additicn to the powers set forth above, the
Corporation in furtherance of its corporate powers set
forth above, shall have all the powers enumerated in
Section 202 of the Business Corporation Law, subject
to any limitations provided in the Business

Corporation Law or in any other statute of the State

of New York.

IN WITNESS WHEREOF, this Plan of Merge;,effective as of

‘j«,‘},o

April 1, 1995, has been subscribed on behalf of Knight 0il
Corpeoration, Knight Marketiné Corporation, Knight Chemical
Corporation, Wells Chemical Co., Inc. and Medwill Chemical,
Inc. on November & , 1995, by the undersigned duly
authorized officers of those corporations. This Flan has
already been duly adopted by the Boards of Directors of the

corporations on November &% . , 1995,

Knight 0il Corporation P

By: Z/%rféz’g[ / /%Ai_/_ Attest:

resident

féjGHEWMark//} rporation
By: £/(/'-CM Cﬂ .

President

Wells Chemical Co., Inc..

//77/

Sécretarx/

Attest:

Page 19 ocf 20
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T Medwill Chemical, Inc.
s
By : %4&/% / Attest:
Predident ' retary

TRABERMARKoL 2C
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CERTIFICATE OF MERGER

OF KNIGHT MARKETING CORPORATION, WELLS CHEMICAL CO., INC.,
MEDWILL CEEMICAL, INC. AND KNIGHT CHEMICAL CORPORATION

INTO

KNIGHT OIL CORPORATION
UNDER SECTION 904 OF THE BUSINESS CORPORATION LAW

WE, Michael L. ©Pozefsky and William Pozefsky, the
undersigned, being respectivély president and secretary of
Knight 0il Corporation, Wells Chemical Co., Inc;, Medwill
Chemical, Inc. and Knight Chemical Corporation, and Edward
L. Brown and William Pozefsky, being respectively president
and secretary o¢f Knight Marketing Corporation, do hereby
certify that on this date, effective immediately, said
corporations have mutually agreed to, and hereby do, unite
and merge into a single corporation under the name of Xnight
0il Corporation, pursuant to Section 904 and, with respect
to Knight Chemical Corporation, Section 907, of the New York

Business Corporation Law.

(1) The Certificate of Incorporation of the said
constituent corporation, Knight 0Oil Corporation (Xnight 0il),
was filed by the Department of State of New York on January
6, 1921 under the original name of Hobson 0il Company, Inc.
The name of said corporation was changed to Xnight O0Oil
Corporation by Certificate of Change of Name filed by the

Department of State on December 17, 1926.
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(2) The Certificate of Incorporation of the said
constituent corporation, Wells Chemical Co., Inc. (Wells),

was filed by the Department of State of New York on December

4, 1962.

{3) The Certificate of Incorporation o¢f the said
constituent corporation, Medwill Chemical, Inc. (Medwill),
was filed by the Department of State of New York on August

L

20, 1882.

(4) The Certificate of Incorporation of the said
constituent corporation, Knight Marketing Corporation (Knight
Marketing), was filed by the Department of State of New York

cn January 11, 198¢C.

(5) The Certificate of Incorporation of the said
constituent corporation, Knight Chemical Corporation (Knight
Chemical), was filed by the Department of State of Kentucky

on October 11, 1976.

(6) As to Knight Marketiné, Wells, Medwill Chemical,
and Knight Chemical, the designation and number of
outstanding shares of each class and series and the voting
rights are as follows: 200 shares of common stock entitled
to vote for each corporation. There are no additional

classes or series of shares.

(7) As to Knight O0il, the designation and number of
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outstanding shares of each class and series and the voting
rights are as follows: 500 shares of capital stock entitled

tc vote. There are no additional classes or series of

shares.

(8) The terms of this merger were initially agreed upon
amorg the officers and directors of the above—named
constituent corporations, all of whom are the same
inhﬁ&iduals, and were authorized and approved by unanimous
affirmative vote of all the outstanding shares of each
corporation at special meetings of shareholdersbduly called,

noticed and held on the &S 'day of November, 1995, in

acccrdance with the laws of the States of New York and
Kentucky, for the expressly stated purpose of considering and

obtaining shareholders approval of such terms.

(9) Knight Chemical has complied with the applicable
provisions of the laws of the State of Kentucky under which
it 1s incorporated, and this merger is permitted by such

laws.

(10) No application by Xnight Chemical for authority to
do business in the State of New York has been filed by the

Department of State.

(11) The terms of this plan of Merger, as authorized and

adopted are:

A. The names of the constituent corporations are Knight
Oil Corporation (Knight ©0il), Knight Marketing Corporation
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“Chemical), Wells Chemical Co., Inc. (Wells) and Medwill
Chemical, Inc. (Medwill).

B. The name of the Surviving Corporation is Knight 0il
Corpeoration. The name under which Xnight 0il Corporation was
formed was Hobson 0il Company, Inc. Subkseguent to the
merger, Knight C0Cil Corporation's name shall be changed to
Knight Marketing Corporation.

C. As to Knight Marketing, Knight Chemical, Wells and
Medwill, the designation and number cof outstanding shares of
each class and series, for each corperation, are: standing
200 shares of common stock. The classes and series entitled
to vote are: common stock.

D. As to ZXnight 0©0il, the designation and number of
outstanding shares of each class and series are: 500 shares
of capital stock. The classes and series entitled to vote
are: capital stock. .

E. The manner and basis of converting the shares of
Knight Marketing, Knight Chemical, Wells and Medwill into
shares of Knight 0il Corporation shall be as follows: On the
effective date of the merger, all rights in respect thereof
shall, forthwith, cease to exist upon such effective date,
the certificates therefor shall be cancelled and no shares
of the Surviving Corporation, Knight Cil, shall be issued in
exchange therefor.

F. Upon such merger, the separate corporate existence
of Knight Marketing, Knight Chemical, Wells and Medwill shall
cease, and the Surviving Corporation, Knight 0il, shall
become the owner, without other transfer, of all of the
rights and property of the constituent corporations, and the
Surviving Corporation, Knight ©0il, shall become subject to
all of the liabilities and obligations of the constituent
corporations.

G. The name, purposes, county where the principal
office for the transaction of business shall be located, and
capital stock of the Surviving Corporation, Knight 0il, shall
be as appears in the Certificate of Incorporation of the
Surviving Corporation, Knight 0il}, as herein amended,
changed, restated and set forth.

H. The by-laws of the Surviving Corporation, Knight
0il, as they exist on the effective date of the merger, shall
be and remain the by-laws of the Surviving Corpcration,
Knight 0il, until the same shall be altered, amended or
appealed, as provided therein.

I. The first annual meeting of the shareholders of the.
Surviving Corporation, Knight 0il, held after the date when
the merger becomes effective, shall be the annual meeting
provided or to be provided by the by-laws thereof for the
yvear 1995.
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J. The first meeting of the Board of Directors of the
Surviving Corporation, Knight 0il, to be held after the date
when the merger shall become effective may be called or may
convene 1in the manner provided in the by-laws of the
Surviving Corporation, Knight 0il, and may be held at the
time and place specified in the notice of the meeting.

K. All persons who shall be officers of the Surviving
Corporation, Xnight ©Cil, on the effective date of the merger
shall be and remain in the same respective offices until the
Board of Directors of the Surviving Corporation, Knight 0il,
shall elect or appoint their successors.

L. This Plan shall be submitted to the respective
sharehclders of +the constituent corporations for their
authorization and approval, pursuant to law.

M. This Plan of Merger shall be effective as of April
1, 19895 and the merger shall be effective upon the filing of
a Certificate of Merger by the Department of State. The
Certificate of Merger shall contain no provision to the
contrary.

N. Notwithstanding shareholder authorization of this
Plan of Merger, this Plan may be abandoned by any of the
constituent corporations at any time prior to the filing of
the Certificaté of Merger by the Department of State if it
becomes the opinion o©of +the Boards of Directors of such
corporations that events or circumstances have occcurred which
render the merger inadvisable. The filing of the certificate
of merger by the Department of State shall establish
conclusively that this plan has not been abandoned.

0. The Surviving Corporation, Knight 0il, shall pay all
the expenses o©0f carrying this Plan into effect and of

accomplishing the merger.

P. For the convenience of the parties and to facilitate
approval cf this Plan, any number of counterparts therecf may
be executed, and each such executed counterpart shall be
deemed to be an original instrument.

Q. The Certificate of Incorporation of the Surviving
Corporation, Knight ©0il shall, on the effective date of
merger, be amended and changed as follows:

(1) Paragraph FIRST, relating +to the name of the
corporation, is changed to read as follows:

FIRST: NAME. The name of the corporation is Knight
Marketing Corpcration.

(2) Paragraph SECOND, relating to the purposes for
which the corporation is fcrmed is enlarged by adding
the following paragraphs:

(a) To refine, manufacture, transport, buy, sell,
import, export and generally deal in petroleum and
allied products.
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(b) Tc apply for, to obtain, purchase, or otherwise
acguire, and to register, hold, own, sell, assign or
otherwise dispose of and turn to account and profit,
any and all trademarks, trade names and formulas,
whether secured under letters patent of the United
States or of any foreign country.

(c) To take, lease, hire, purchase, manufacture, or
otherwise acguire and own, and to sell, hire, lease,
pledge, mortgage, and otherwise deal in and with all
kinds o©of goods, wares, chattels, merchandise, and
other perscnal property, excepting gold and silver
bullicn, foreign coins and bills of exchange.

(d) In other States and Jjurisdicitions, +to have one
or more ocoffices, and to carry on all or any part of
its operations and business and without restriction
to hold, purchase, mortgage, lease and convey real and
personal property as allowed by the laws of such
states and jurisdictions.

(e) To engage in the business of developing,
experimenting, inventing, designing, patenting,
licensing, manufacturing, refining, applying,
preparing, compounding, producing, importing,
exporting, storing, acguiring, buying, selling,
contracting with others to produce, supply, or deal
in and with, disposing at wholesale or retail,
marketing, distributing, and dealing in and with, in
accordance with rules and regulations, licensing
reguirements, and all pertinent and legal restraints
and limitations, any and a2ll washing, deodcrizing, and
cleansing, renovating, washing, deodorizing,
disinfecting, polishing, dyveing, bleaching, and
finishing compounds, powders, soaps, polishes,
sclutions, mixtures, liguids, articles, products,
materials, supplies, preparations, and ocother
substances, derivatives, and by-products therecf, of
every nature and description, and any and all

inventions, devices, processes, discoveries, formulae,
letters patent or applications thereof, copyrights,
trademarks, trade names, trade symbols, labels, and
designs, and other indications of origin or ownership,
and all other rights, interests or privileges in any
manner incidental thereto, and to manufacture,
produce, process, refine, develop, exploit, purchase,
or otherwise acguire, handle, distribute, sell, market
and generally deal and trade in and with, goods,
merchandise, and articles of commerce and personal
property of every kind, nature and description.

(£) To engage in any lawful act or activity for which
corporaticns may be organized under +the Business
Corporation Law of the State of New York. The

corporation is not formed to engage in any act or
activity reguiring the consent or approval of any
state official, department, board, agency or other
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body without such consent or approval first being
obtained.

(3) Paragraph THIRD, relating to the amount of the
capital stock of the corporation, is eliminated, and the
following paragrah THIRD is substituted:

THIRD: DESIGNATICON OF SECRETARY OQOF STATE AS AGENT.
The Secretary of State is designated as the agent of
the corpeoration upon whom process against it may be
served. The post office address te which the
Secretary of State shall mail a copy of any process
against the corporation served upon him or her is PO
Box 290, Johnstown, New York 12095.

(4) Paragraph FOURTH, relating to the number of shares
of capital stock of the corporation, the par value and
the amcunt of capital with which the corporcdion will
begin business, is changed to read as follows:

FOURTH: CAPITAL STOCK. The aggregate number of
shares which the cocrporation shall have the authority
to issue is two hundred shares of common stock having

no par value.

(5) Paragraph FIFTH, relating +to the location of the
principal business affairs of the corporation, is
changed to read as follows:

FIFTH: PRINCIPAL CFFICE. The principal cffice of the
Corporaticon is to be located in the County of Fulton,

State of New York.

(6) Paragraph SIXTH, relating to the duration of the
Corporation, shall continue to refer to perpetual
duration, but shall be re-worded to read as follows:

SIXTH: DURATION. The Corporatiocn shall have
perpetual existence.

(7) Paragraph SEVENTH, relating to the number of
directors of the corporation, shall be eliminated, and
the following paragraphs specifying the powers of the
Corporation shall be substituted:

SEVENTH: POWERS. The Corporation shall have the
following powers:

(a) To purchase, received, take by grant, gift,
devise, beguest, or otherwise deal in and with, real
or personal rcroperty, or any interest therein,
wherever situated.

(b) To file statements and certificates reguired
under New York State Law, including Section 130 of the
General Business Law.

{c) To sell, convey, lease, exchange, transfer or
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otherwise dispose of, mortgage, or pledge, all or any
of its property, or any interest therein, wherever

situated.

(d) To purchase, take, receive, subscribe for, or
otherwise acguire, own, hold, vote, employ, sell,
lend, lease, exchange, transfer or otherwise dispose
of, mortage, pledge, use and otherwise deal with,
. bonds or other obligations, shares or other securities
or interest issued by others, whether engaged in
similar or different business, government, or other
activites.

(e) In furtherance of its corporate business and in
accordance with Section 202 of the Business
Corporation Law, to make contracts, give guarantees
and incur liabilities, borrow money at such rates of
interest as the Corporation may determine, issue its
notes, bonds, or other obligations, and secure any of
its obligations by mortgage or pledge of all or any
of its property or any interest therein, wherever
situated.

(f) To lend meoney, invest and reinvest its funds, and
take and hold real personal property as security for
the payment of funds so loaned or invested.

(g) To do business, carry on its operations, and have
offices and exercise the powers granted by this
chapter 1in &any Jjurisdiction within or without the
territory of —he United States.

(h) To elect or appoint officers, employees, and
cther agents of the Corporation, define their duties,
fix their compensation of directors, and to indemnify
corporate personnel.

(i) To adopt, amend or repeal by-laws relating to the
business of +the Corporation, the conduct of its
shareholders, directors or officers.

(3) To make donations, irrespective or corporate
benefit, for the public welfare or for community fund,
hospital, charitable, educational, scientific, civic
cr similar purposes, and in time of war or other
national emergency in aid thereof. '

(k) To pay ©pensions, establish and carry out
pensiens, rofit-sharing, share purchase, share
option, savings, thrift, and other retirement,
incentive and benefit plans, trusts, and provisions
for any or all of its directors, officers, and
employees.

(1) To purchase, receive, take or otherwise acquire,

own, hold, sell, lend, exchange, transfer or otherwise
dispose of, pledge, use and otherwise deal in and with
its own shares.
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(m) In furtherance of its corporate business and in
accordance with Section 202 of the Business
Corporation Law, to be a promoter, partner, member,
associate or manager of other business enterprises or
ventures, or to the extent permitted in this or any
other jurisdiction, to be a shareholder or an
incorporator of other corporaticons of any type or

kind.

(n) To acguire, hold, own, dispose of and generally
deal in grants, concessions, franchises, and contracts
of every kind, to cause to be formed, to promocte and
teo aid in any way in the formation of any corporation,

domestic or foreign.

(o) In addition to the powers set forth above, the
Corporation in furtherance ocf its corporate powers set
forth above, shall have all the powers enumerated in
Section 202 of the Business Corporation Law, subject
to any limitations: provided in the Business
Corporation Law or in any other statute of the State

of New York.

(8) Paragraph EIGHTH, setting forth the names and
addresses of the directors for the first vyear, is

eliminated.

(9) Paragraph NINTH, setting forth the names and
addresses of the subscribers to the Certificate, and the
number of shares of stock which each agree to take, is

eliminated.

R. The Certificate of Incorporation o¢f Knight ©il
Corporation, as changed and amended herein, is restated as

follows:

FIRST: NAME. The name of the corporation is Knight
Marketing Corporation.

SECOND. PURPOSES. The purposes for which the
Corporation is formed are as follows:

(a) To refine, manufacture, transport, buy, sell,
import, export and generally deal in petroleum and
allied products.

(b) To apply for, to obtain, purchase, or otherwise
acqguire, and to register, hold, own, sell, assign or
otherwise dispose of and turn to account and profit,
any and all trademarks, trade names and formulas,
whether secured under letters patent of +the United
States or of any foreign country.

(<) To take, lease, hire, purchase, manufacture, or
otherwise acguire and own, and to sell, hire, lease,
pledge, mcrtgage, and otherwise deal in and with all
kinds ¢f goods, wares, chattels, merchandise, and
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other personal property, eXcepting gold and silver
bullion, foreign coins and bills of exchange.

(a) In other States and Jjurisdictions, to have one
or more offices, and tc carry on all or any part of
its operations and business and without restriction
tec hold, purchase, mortgage, lease and convey real and
personal property as allowed by the laws o©f such
states and jurisdictions.

(e) To engage in the Dbusiness of developing,
experimenting, inventing, designing, patenting,
licensing, manufacturing, refining, applying,
preparing, compounding, producing, importing,
exporting, storing, acgquiring, buying,. selling,

contracting with others to produce, supply, or deal
in and with, disposing at wholesale or retail,
marketing, distributing, angd dealing in and with, in
accordance with rules andi regulations, licensing
requirements, and all pertinent and legal restraints
and limitations, any and all washing, deodorizing, and

cleansing, renovating, washing, deodorizing,
disinfecting, polishing, dyeing, bleaching, and
finishing compounds, powders, soaps, polishes,
solutions, mixtures, liquids, articles, products,
materials, surplies, preparations, and other

substances, derivatives, and by-products thereocf, of
every nature and description, and any and all
inventions, devices, processes, discoveries, formulae,
letters patent or applications therecf, copyrights,
trademarks, trade names, trade symbols, labels, and
designs, and other indications of origin or ownership,
and all other rights, interests or privileges in any
mannsxr incidental thereto, and to manufacture,
produce, process, refine, develop, exploit, purchase,
or otherwise acguire, handle, distribute, sell, market
and generally dJdeal and trade in and with, goods,
merchandise, and articles of commerce and personal
property of every kind, nature and description.

(f) To engage in any lawful act or activity for which
corporations may be organized - under the Business
Corporation Law of +the State of New York. The

corporation is not formed to engage in any act or
activity reguiring the consent or approval of any
state official, department, board, agency or other
body without such consent or approval first being
obtained.

THIRD: DESIGNATION OF SECRETARY OF STATE AS AGENT. The
Secretary of State is designated as the agent c¢f the
corporation upon whom process against it may be served.
The post office address to which the Secretary of State
shall mail a copy c¢f any process against the corporation
served upon him or her is PO Box 290, Johnstown, New
York 120°95.

FOURTH: CAPITAI STOCK. The aggregate number of shares
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which the corporation shall have the authority to issue
is +wo hundred shares of common stock having no par

value.

FIFTH: PRINCIPAL OFFICE. The principal office of the
Corporation is to be located in the County of Fulton,
State of New York.

SIXTH: DURATION. The Corporation shall have perpetual
existence.
SEVENTH: POWERS. The Corporation shall have the
following powers:
(a) To purchase, received, take by graht, gift,
devise, beguest, or otherwise deal in and with, real
or personal property., or any interest therein,

wherever situated.

.S 7 .
(b) To file statements and certificates reguired
under New York State Law, including Section 130 of the
General Business Law.

(c) To sell, convey, lease, exchange, transfer or
otherwise dispose of, mortgage, or pledge, all or any
cf its property, or ‘any interest therein, wherever

situated.

{d) To rurchase, take, receive, subscribe for, or
ctherwise acgquire, own, hold, vote, employ., sell,
lend, 1lease, exchange, transfer or otherwise dispose
cof, mortage, pledge, ~use and otherwise deal with,
bonds or cther obligations, shares or other securities
cor interest issued by others, whether engaged in
similar c¢r different business, government, or other
activities. o

(e) In furtherance of its corporate business and in
accordance with Section 202 of the Business

Corporation Law, to make contracts, give guarantees
and incur liabilities, borrow money at such rates of
interest as the Corporation may determine, issue its
notes, bonds, or other obligations, and secure any of
its obligations by mortgage or pledge ocf all or any
of its property or any interest therein, wherever
situated.

(£) To lend money, invest and reinvest its funds, and
take and hcld real personal property as security for
the payment of funds so loaned or invested.

{g) To do business, carry on its operations, and have
offices and exercise the powers granted by this
chapter in any Jjurisdiction within or without the
territory of the United States.

(h) To elect or appoint officers, employees, and
other agents cf the Corporation, define their duties,
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fix their compensation of directors, and TO 1naQ=2MNlry
corporate personnel.

(i) To adopt, amend or repeal by-laws relating to the
business of the Corporation, the conduct of its
shareholders, directors or officers.

(3) To make donations, irrespective or corpecrate
benefit, for the public welfare or for community fund,
hospital, charitable, educatioconal, scientific, civic
or similar purposes, and 1in time of war or other
national emergency in aid thereof.

(k) To pay pensions, establish and carry out
pensions, profit-sharing, share purchase, share
option, savings, thrift, and other retirement,

incentive and benefit plans, trusts, and provisions
for any or all of its directors, officers, and
employees.

{1) To purchase, receive, take or otherwise acquire,
own, hold, sell, lend, exchange, transfer or otherwise
dispose of, pledge, use and otherwise deal in and with
its own shares.

(m) In furtherance of its corporate business- and in
acceordance with Section 202 of the Business
Ccrpeoration Law, to be a promoter, partner, member,
associate or manager of other business enterprises cor
ventures, or to the extent permitted in this or any

other jurisdiction, to be a shareholder or an
incorporator of other corporations of any type or
kind. .

(n) To acquire, hold, own, dispose of and generally

deal in grants, concessions, franchises, and contracts
of every kind, to cause to be formed, to promote and
to aid in any way in the formation of any corporation,
domestic or foreign.

(o) In addition to the powers set forth above, the
Corperation in furtherance of its corporate powers set
forth above, shall have all the powers enumerated in
Section 202 of the Business Corporation Law, subject
to any limitations provided in the Business
Corporation Law or in any other statute of the State
of New York.

(12) The Certificate of Incorporation of Xnight 0il
Corporation is hereby restated in the manner set forth in the

Plan of Merger guoted above.

(13) This Certificate of Merger is effective immediately

upecn its filing.
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IN WITNESS WHEREOF, the undersigned have executed and

signed this Certificate of Merger this 525‘ day of

November, 1995 and affirmed that the contents are true under

penalties of perjury.

Corporatl&
%l L. Q y# President

William PJef% s;lcretary

Chemical Co.  Inc.

/
ﬁ%}:es ident
4'/
Z

/‘/
William P]efs&'y//cretary

-Medwill Chemical, Inc

@ar)@poratzﬁn

Wﬁ Bro President

William Pdif’slpy ,/'Se}retary
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N. Y. 5. DEFARTHENT 0OF STATE .- 162 WASHINGTON AVE

DIVISION UF CORFORATIONS AND STATE RECORDS .. ALEANY, NY 12239
FILING RECEIFT o -

B b e e e e e e e

ENTITY NAME . KNIGHT MARKETING CORFORATION | }

DOCUMENT TYFE - MERGER (DOM. BUSINESS) | COUNTY: FULT

STOCK COUNTY FURFPOSES FROCESS ~NAME :"PROVISIONS g
SERVICE COMPANY : %% NO SERVICE COMPANY *x : Aﬂ’;?i: SERVICE CODE&?QO
CONSTITUENT NAME: KNIGHT MARKETING CORFORATION (ET AL) |

Bl e e T T g . e daon e S et D et b AT S ke e S sy sa0? Amn o g ¢
NN T TN T L S TN SN N T RS TS s s e I bR 3~

$: 951201000

ADDRESS FOR FROCESSY
THE CORFORATION

FO EROX 290
~JOHNSTOWN - NY 12095

EFFECT D

REGISTERED AGENT

.. ..
STOCK 200 NPV ®soeees?®
4
FILER FEES
ATTN: WILLIAM FOZEFSKY FILING
FOZEFSKY , BRAMLEY & MURPHY TAX
20 STATE STREET ) CERT
ALBANY, NY {12207 . - COFIES :
HANDLING:

J05-1025 (11/89)
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rq1445%66 C0 00 6501 9534 1601 TR

08963-626-00228-5 19560
R18357
[ Department of the Treasury-- - - - " Date of this notice: " SEP. 4, 1995
internal Revenue Service Taxpayer indentifying Number 14-1463566
ANDOVER, MA 05501 Form: 2363 Tax Period:
. For assistance you ma
= IllIllll"ll"llllllll“"l"lIl'llIlllll‘ll"lllll'llllllllllll call us at: y Y

1-800-829-1040 ST. OF

KNIGHT MARKETING CORP
251 N COMRIE AVE
JOHNSTOWN NY 12095-1501510

WE CHANGED YOUR NAME AND/OR ADDRESS

THANK YOU FOR YDUR CORRESPONDENCE. AS YOU REQUESTED, WE'VE MADE THE FOLLOWING
CHANGES TO YOUR NAME AND/OR.ADDRESS: :

NAME AND ADDRESS PREVIQUSLY : ‘NAME AND ADDRESS NOW
SHOWN ON YOUR ACCOUNT SHOWN ON YOUR ACCOUNT

KNIGHT OIL CORP

KNIGHT MARKETING CORP
251 N COMRIE AVE 251 N COMRIE AVE
JOHNSTOWN NY 12095-1501510 JOHNSTOWN NY 12095-1501510

IF YOU DON'T AGREE WITH THIS CHANGE, PLEASE LET US KNOW.
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