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I, PETE T. CENARRUSA. Secretary of State of the State of Idaho. hereby certify that

duplicate originals of an Application of BROWN & ROOT, INC.

v—
w—

for a Certificate of Authority to transact business in this State, |
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duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
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TR TGETTR R

been received in this office and are found to conform to law,

—

ACCORDINGLY and by virtue of the authority vested in me by law. [ issue this Certificate of

Authority to BROWN & ROOT, INC. |

—
—

TR

to transact business in this State under the name BROWN & ROOT, INC.
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and attach hereto a duplicatc original of the Application

—

for such Certificate.

——
—

TN

0 T TR

SECRETARY OF STATE

—
—

Corporation Clerk

TR

r—

—— — —— =_-__-—-_‘—'_"—‘I_I""

SRR e TR G
e ——— — — - ——————— A TS |

]




APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho. "
Pursuant to Section 30-1-110, Idaho Code, the undersigned, Corporation hereby apphes for a Certificate

of Authority to transact business in your State, and for that purposs. submi‘ﬁs’\hea'cﬁlomm statcmegt}
1. The name of the corporation is__ BROWN & ROOT, INC,

2. *The name which it shall use in Idaho is

3. Itisincorporated under the laws of Texas

4. The date of its incorporation is July 2, 1929 and the period of its

duration is _pprpetual
5. The address of its principal office in the state or country under the laws of which it is incorporated is

4100 Clinton Drive, Houston, Texas 77008

6. The address of its proposed reéistered office in Idaho is 300 North 6th Street

Boise, Idaho 83701

, and the name of its proposed

registered agent in Idaho at that address is CT CORPORATION SYSTEM

7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

Heavy construction contracting

8. The names and respective addresses of its directors and officers are:

Name Office Address
Thomas J. Feehan President P.0,Box 3, Houston, TX 77001

W. Bernard Pieper Sr. Exec. V. Pres. _P.0.Box 3, Houston, TX 77001
Harry M, Jacobgon V,P, & Treasurer P.0.Box 3, Houston, TX 77001

E. D. Redding V.P. & Secretary P.0.Box 3, Houston, TX 77001

9. The aggregate number of shares which it has autherity to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
100,000 common $100,00

{continued on reverse)
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10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
55,402 Common $100,00

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
.authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated . (. u,guu'; /9 L1980
ROWN /L ROOT, TNC,

President

ing d’
Its Secretary

STATEOF __TEXAS = )

COUNTY OF _HARRIS gSS:

I, Lo uise C KL DAY » a notary public, do hereby certify that on
this /1% /% day of Q u 679 o § 7- 1980 ___, personally appeared before
me _ Harry M, Jacobson who being by me first duly sworn, declared that he
isthe__Vice President of BROWN & ROOT, INC,

that he signed the foregoing documentas__Vice President of the corporation and that the

statements therein contained are true.
;0 ( 9-—’\—'\—*-'1.0‘ (ﬂ""\‘é&'—w
h

Notary Public 0/

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.




Che State of Texas
SECRETARY OF STATE

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

on file in this office:

BROWN & ROOT, INC.

Charter July 2, 1929
Amendment March 13, 1936
Proof of Final Payment March 10, 1938
Aendment December 31, 1942
Amendrent December 22, 1948
Amendment February 25, 1954
Amendment Deceamber 28, 1954
Adoption of Texas Business December 8, 1958
Corporation Act
articles of Merger December 27, 1958
Statement of Cancellation of January 24, 1964

Treasury Shares

{cont. )

IN TESTIMONY WHEREQF, I have hereunto
signed my name officially and caused to be im-
pressed hereon the Seal of State at my office in
the City of Austin, this

Secretary of State i y -
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Articles of Merger
Articles of Amendment

Articles of Merger

April 28, 1966
June 30, 1972

Decamber 31, 1979
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STATE CF TaXaS, | L 7 -
- "0 KNUW AL MEDN LY THESE DRESENTS: —2~ L

COULTY CF TRAVIS. | % f
* V4 -

That we, Heruern Irown and Margaret Eoot Erown, citi-
ze;s of Travis County, Texus, anc¢ George R. Brown, a citizen of
Harris County, Texas, under and by virtue of the luws oI this
State, ¢o hereby voluntarily assoclate ourzelves together for

LY

tne purpose of forming & rivete corporation under the terne

and conciticna hereinafter set ocut, @s feliewss

I.
The name of this corporation is Brown & Reoot, Inc.
II.

Tie purpose for which it is formed is to coutract
for the erection, construection or repalr of any building,
gtructure or imyprovement, rublic or yrivate, znd erect, cong-
truct or repsir sane, or any part thereot, and to acquire, own,
yrepare for use auy materials for gald purposes.

- - ' T II1.

The  iaces where the businecs of the corpoeration is N
to e trzugscted zre at Austin, in Travis Ccurnty, Texas, nd
ot MHevsitoun, . Harris County, Texas, znd the sriveipal cifice
coe ydloce wuere 'he business of tuv corporetion ig to Le trans-
actea 13 at.Austin, in Trevis County, Texus.

IV, c

The terw for which it is to exist is fifty years.

V.
The numier ¢f directors shall be three, wnc tne

nares oud residerces of those wio are unpointees for the first

Hermzn Brown, llasunic Building, Austin, Travis
County, Texus.

Lovgeret Root

. Erown, Favonie Buiilding, fustin, Trov-
is County, Texug

Quurgc K. Zrewn, Fest Disretcely l'uilding, Heuston
arrig County, Texas.

~

i

P



VI.

The aiccunt of caplital stock is Two Hundred Thcu-
sne(3200,000.0C)Doilers, -divided into twe thousand{2000)
shares of One Bundred{&l00.00)Dollars esucu, - all cf which
carital stock has teen subscribed and vald in as per affi-
davit attached neretoc.

IN TESTINODY WILLREUF, we hereunto sign our nauwes,

'#
thig the 1k§§</5 day of June, A. D. 1920,

y
A7 Ll ren A etV

L/
W)Mﬂ,&/ﬂt J /(, 4 .f\--‘ / C:) rq,cf‘li./)”\._//
/ézbéyt/g/xi,/f0/)¥ Lzﬂwﬁyx,k)—vﬁ~4
STall CF TEXAS, 0

COLNTY CF TRaVIE. [ BEFURE s, d4111§k4¢4%yL6L4>( ,
-

A WUTARY L UBLIC, in wne for Travis County, Texus, con tils

dzy rperschally appeured Herman nrown and kargaret Root
brovn, both kuowy te me te be tue persvus wucse vanes are
zulscrived to the feregeing instrument, ana acsnowledgec to
me that thiey each executed the scme for the purpcses a
oonsideration'therein expresased,

GIVAN UNIER kY HAND AYD SEAL OF GFFICE, TiiIS THR __j?

L I‘j JI[Jl]_.J, JEXl D. 1929 Q
ﬁ;@ﬁw ('d-"’f 3

HOTARY PUELIC, TRAVIS COWITY, TRX4AS.

GTATE COF TEXAS,

T e

CulilvYy UF HARRIS.

LLTURE L, _“gjghégf? . ¢,¢/14~43ﬁ

A NCLARY FULLIC, 1u and fur Harris County, Texus, cu this day

A
sETsunhally app.eured George R. Brown, Lnown to swue to Te the per-
ihpdts
00 whose paue 1s subscrilbed to the fore oing ¢nst1umenb aan@’
\‘l ¥ untﬂ e ' ‘,r %
a, W
vernowledged to me that he executed the vame for the yurpaaﬁ@ '*:fif
[

AN ;*74

anu conslideraticon therein expressed. ‘ﬁ;c

T

GIVEN UNDER &Y LA AUD 8lal OF CTHICH, THIS Tii _nggifﬁ%ﬁﬁf-

<:> ‘ LUTARY IUMLIO, hAhRI‘ CODITY,TEA 5

N L4
o .



STATE OF WBZAS, |
COUNTY CF TRAVIS. {§

BETURE 1.E, the undergigned zuthority, on this day
personally apreared Herman Brown, largsret Root Drown and
Georyge R. Lrown, known to me, who having been duly sworn, up-
on Cath say, each for himself c¢r herself:

That they wre the laeuntical partieé who executed
the Charter of Brown & Root, Inc., as incorporated; that the
full anount of the capital stock of zaié¢ Brown & Reot, Ing.,
has bLeen in good faith subscrited, and tne full amount of gaid
capitzl stock, that is, Two Hundred Thousand (£200,000.0G)Dol~
iars, haus bLeen peid in, 1o cash and other jroperty, as follows,
to-wits

The courporation has)tgken cver tne agsets and azo-
sured the liabiiities of the purtnership firm of Brown & Root,
wiich h:z heretofore been engeoued in the constracting tusiness,
and which was composed of the parties hereinaiter listed as
suncriters to tue capitel stock of tuis corporcation; thnat due
netice ¢! tue Intention to incorporzte nas been given und pub-
lisied in the time and wancer provided oy iaws that tie property

and assets taken cnd the liatilities assuwed are as followss

ASSETS
CaSH I BAMK $17,746,82,
DEPOSITS 65C.00.
ACCOUNTS RECEIVABLE 9,292.02.
NOTES RECEIVAELE 328.68,
DUE (! RETAINAGE & ESTINATES 134,681.56,
PAVILG CERTIFICATES 77,76G.59.
CONSTRUCTION EQUIFLENT SCHEDULE A 75,56C,91.
FURNITURE & FIXTURES SCHEDULE B 2,791.85.
REAL ESTATE SCHEDULE C 27,000,00
TOTAL $545,818,43.
LIABILITIES
NOTES TAYARLE D 64,978.00.
ACCOUNTS AYABLE 06,489,508,
DUE SUB-CCNTRACTURS 1,203,985,
ToR AL SIEE, T AT
|
E,{’ - - oo
NET VALUE 0F AugETs T e
5% VALUE OF AsSETS i \’*_,, £223,096.02.
£ o i, - |



-

That o full detailed znd itemized statement of said
zosets and liagbilities is nereto attached, narked Lxhibit maf
and mwace a purt nperecof aad the correctness ci scLie 1s covered by
this affidavit the sawe zs 1f it had been copicd in full herein;
that &g shown by suld statewent the net value ¢i said asgets is
$2237,096.02, and wiich cash ond property is taken bty said cor-
porotion &t the price of $200,000.0C, auc wcic cush and - rogerty
is of the cash value of Two Hundred Thousand($200,000.00)Dollars;
that this corporation intends to and will carry on the co.tract-
ing tusiress wiiich hus heretofore bteen cerried on by said parte
nership firm of Drown & koot, and all c¢f cald preverty is neces-
sory to znd will e used by the corporaticn in currying on tie
vusiness authoerized by ite chiarter; toat the parcels of real es-
tate at Georgetown and Austin, Texas, listed in tue atiasched
stetenent wre useu as warencuses and are necessary in the bLus-
ness, and tine real estate at Houston, YeXaus, 18 necessary for lhne
buginess 1u unloaaing and handling materials; that the subscrite-
ers to tue cupitar stock of titls corporatlicu nave subscribed for
tie a.ount respectively that their intereste in said partonershuiy
fire emounted to; that the folleowiug are the nenmes, residencegs
¢na postoffice addresses oi the parties subscriling to tne capi-

tal stock:

HNANES RESIDENCES FOSTOFFICE ADDRLSSES.

HERLLAT FROV Austin, Texas. Magonic Building, Austin,Texas.
LARGARET ROOT BROWH Austin, Texas. Lasconic Building, Austin, Texus,
GECRGE R. BROWN Houston, lexas. Post-Dispatech Bldg.,Houston,Texus.
We A. WOULESEY Austin, Texas. Masouic Building, Austin, Texus.

That the amcunt subscribed Ly each and the amount paid
vy tach, - guenl paywcots being iv tue wanner inalceceted above,-are

as fcllowg:

Nang ALOVUNT SUBSCRIZED ALUUNT FAID IN.
. - . r! - “fJ
geruah brown w155,000.00 $155,000.00, ! /
sargaret Root Srown v 30,000,00 $30,0C0 .00,
ieorgemR. Brown £ 10,000.00 210,000,0C.,
r e t’L. H'OOlSE:y ;:JI 5,000.(’0 3 5,000.(’0.
a QL
/ff'-__\ ] /"I - ('M K



That the proierty descrited in cdetail in the state-
ment herete sttached and made & part ncereof is free of debt

und encumkrances except as set out and shown in said statewent.
_ ,.V/J’ e O )
7f7td/%’ﬁ/z/i{jifnyz/dz = IN
o i T
\/

v A Mo

SWCRk TU AND SUBSCKILLD MEFORE Lk Y HERMAN BROWN | .

-m' TR
AND LARGARET RUOT LROWN, TEIS THE ~DLY OF JUNE, A.‘DQJIQEQ_

NOTARY FULLIC, TRAVIS CORTY, TTXAS,

SWORN TO AVD SUBSCRILED BEFORE iLE BY GEORGE R.

BROVE, 1118 TVE 2084 DAY OF S04, A, b. 1929,

NOTARY PULLIC, ViatAls COUNTY, To@ .

. L
Liga

S

N
5,
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THY STATT OV 7TYAS §.

ENOV AL MFN BV THT, T CETNTS:
OOUNTY OF TRAVIS | - )

Thet at o meeting of the stockhwlders of Brown & Root, Ine.,
held at the office of Brown & Root, Ine., in Aultin, Texas, on the 10th day
of ¥Morch A, D, 1975, in conformity with the by-lewe tlereof, ses=ideisds of
the stock of sald corooraticn was veled Lo Incresase 1ts capital stock from
Tvo Hundred Thousand (#200,000.00) Dollars lo Seven Hundred Thousand ($700,000.00)

Dollers,

Now, therefore, we, the honrd of directors of said corporation,
in complience with the actinn of the stockholders, have thals 10th day of
Wurch,.A. D, 1975, increased the capitsl stock from Two Hundred Thousand
(#700,000.00) Dollers to Seven Hundred Thousand (+700,000.00) Dollars; and

we certify Lthet o1l of soid Increeced crpltnl ctock has been subseribed, and

fifty percent onid In, ac per affidavit hereto cttached.

Tr testimony wherecf, we hereur'o sipn vur nsges, thisc 1C0th

U LR A “ TQRD,

/e /sz@

" Toolocoy

Hefere me, the undersipned withiositly in and for Travis County,
1o duy pereonully o yﬂurcd Herman Prown, George R, Brown, ¥, 4,
. G, Young, known to me to be the ers-ne whose namrs are sub-
tne foresoine dnatruawent, ond coknovledged o oso that Lhey cxecubloed
conc Tur the purposcs ond considerstion therein e roorved.

Glven under my hund wnd sead of office, this Lhe 10th duy of

worsh, AL DL O12EG,
X
iy
o ’ At / ¥ ?ML’L"L ey
e - F
oy NMilsey Public in onf for Trav
i | County, Texaoo.
[ o - ' ““"’ -y
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: NAL PAYMENT 775 s
PROQF OF FI e

STATE OF TEXAS
KNOW ALL MEN BY THESE PRESENTS:
County of. AT8YIB e }
That we, ... .Herman Brown, George R. Brown . . . .
and_. . We AsmO01BBY e S it ey being a majority (and

not less than three) of the Board of Directors of .. Brown & Rool, Inc. .
do hereby declare:

That the full amount of the authorized capital stock of said corporation has been fully paid in as here-
inafter shown by the following:

NAME ADDRESS NO. SHARES AMOUNT PAID

Hermen Brown ~ Austin, Texas L..% 0 §.333,100.00
George R. Brown Houston, Texas .83 _333,100.,00
we #. woolsey . austin, Texas . R U 4 I, o 2T600.00 ..
_Le.Ta Bolin. .. e.-Houston,..Texas...... PP 1 S --164,200.00......

D
Total Capital Stoek. ... .. S $ 700590000

arantint ~F rmnv" <t anle AF gaid anrnnpvation nnt o 1{1 f‘nr RSN ARY

rl;_uau‘hj\:fu.vn Glitoiie G Tlaiauetl Blivn Wi ol vva prod ebiuvas sawu paias e ol uiu_, fll“.lg of (.h l-t“lﬁé)‘}%ﬁp
amendment increasing the capital stock, has since been paid for w1th1n two years from said date in:*

IN TESTIMONY WHEREQF, We hereunto sign our names and attach the seal of said corporation, on

this the. $th _ _dayof _ March ., 19 38
(SEAL) T R A L

sSubseribed and sworn to before me, this then.-_?.?h...__...._day of ... M 5.‘.‘3}.1. ................................. , 1938
- C
(SEAL) %W/;/W )
Notary Public, . Travis = _  _ County, Texas.

(Fee for certificate of filing, $1.00 cash, money order or cashier’s check)

Make Remittance Payable' to Secretary of State.

*Mus=t be shown to be pald in cash or property or labor of value equivalent fo cash, giving location and full description thera-
aof, from whom and price at which received, carh value, and amount of indebtedness against it.

Form 4287bh=—82503-1128-10m
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THAT at a cnecisl useeting o the ctoekhelders ol
T, 17C., a cerporsticn heretofore Auls oranized
and chorterved under the lawe of the Stote -9 Texas, celled
ard held in conformity with the bLy-leawe of cuch cornoraticn
for the vurpone of vebing uron the reccolution heveinafter re-
ferred to, held in the cffice of ¢aid covropation or Lecember
28, 1942, all ~f the cubctendin: ¢toas ~f o147 cocrnoretinn

wan o yoted In favcr oFf a resoluticon cuitherizine the amerndrmert

oi the charter of s21d cornoraticn in the marnerr he#einafter
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Ll oy !._‘.TE.".“.E' (o)l ‘;-C, Il(’;'["ﬂ‘._;lh 2y KJ-,\I'}, e O DCWD
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ctituting the entive Boerd of Dirvectrpe of c-ic cornoraticon,

in furtherunce ~f guch oot

on oF roll ctecekkolders, do hereks

cmend The chorier of orid cerncraticn so ac 4o inc¢recse its

authc s canitel ctoct from Seven Hundred Thousand ( 700,000.0
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AFPROVED AND FILED DN THE GFrcl o
THE SECRETARY OF STATE

S THIS A DAY orﬁﬁﬂméﬁt’sfﬂj_
'CHARTER ANINDMENT %;wé 2 //W;

TNCREASING CAPITAL STOCK JCHIEF C"‘*A“ﬁ‘/mm O

THE STATE OF TEXAS |

J

COUNTY OF HARRIS |

Know all men by these prosents, that at a special meeting of the stock-
helders of Brown & Root, Inc., {a corporation heretofore duly organized and
chartered under the laws of the State of Texas), callcd and hald in conformity
witn the by-laws of such corporation for the purpose of voting upon the reso-
lution hereinafter referred to, held in the office of said company on the 8th
day of December, 1948, all of the outstanding stock of said corporation was
voted in favor of a resolution authorizing the amendment of the charter of
said corporation in the manner hereinefter set forth.

Now therefore, we, Herman Brown, George R. Brown and W. A. Woolsey,
constituting the entire Board of Directors of Brown & Root, Inc., in further=~
ance of such action of such stockholders, do hereby smend the charter of said
corporation so as to increase its authorized capital stock from $1,000,000.00
to $2,8500,000.00, which additional stock is divided into 15,000 shares, each
of the par valus of %100.00, all of which capital stock has been subseribed
and 100% of which has bsen paid for by trunsfer of $1,500,000.00 from Surplus
Account to Capital Account, asnd such 15,000 additional shares issued to the
stockholders in proportion to their present stock ownership as a stock divi-
dend, as is further shown by affidavit attached hereto.

And the last paragraph of Section VI of the charter of Browm & Root,
Inc., shall hercafter road and be as follows:

"The entire amount of capital stock is $2,500,000.00, divided into
25,000 shares, each of the par value of $100.00, 100% of whick has been paid
in."

In testimony whereof we hereunto sign our names this the 1 | day

/

Herman Brown

of December, 1548.




¥

' Gepfpge R. Brown

7 e

< W. A. Woolssy
Directors of Brown & Root, Inc.

THE STATE OF TEXAS |

J
COUNTY OF HARRIS |

Befors me, the undersigned authority, on this day personally appeared

Eerman Brown, Georpe R. Brown and W. A. Woolsey, known to me to be the persons
whose names are subscribed to the foregeing instrument and to comprise the en-
tire Board of Directors of Brown & Root, Inc., and each acknowledged to me
that he execuied the same for the purpeses and consideraition therein exprsssed,

Given under my hand and seal of office this ;2 z day of December,

........

o JAE“ LC;;éé;{fzz;;{i;;é%;L'ZLZ;/ﬂf’J” C.

Ndtary Publid, Harris County, Texas



AFPIDAVIT

THE STATE OF TEXAS |

COUNTY OF HARRIS |

Before me, the undersigned authority, on this day personally appeared
Herman Brown, George R. Brown and W. A. Woolsey, known to me to be the persons
whose nhemes are subscribed below, who, having first been duly sworn by me, on
oath deposed and said, each for himself:

That they are the identical parties who executed the charter amendment
of Brown & Koot, Inc., Lo increase its capital stock; that they comprise the
present Board of Directors of Brown & Root, inc., nerstofore incorporatsd
under the laws of the Stats of Texas; that the full amount of additional capi-
tal stock with 5100.00 per shars par value to be issuad by the company, namely,
$1,500,000.00, has been in pood faith subscribed; that 100% of the additional
capital stock has besen paid for by transfoerring that amount from the Surplus
Account to the Capital Account and distributing the 15,000 sharos of increased
stock to the present stockholders in proportion to their present stock owner-
ship as a stock dividend; that the following are the names, residences, and

post office addresses of the partiess subscribing to the additional capital

stock:
Herman Brown Po Oa Box 3 Houston, Texas
Georpe R. Browm Po 0. Box 3 Houston, Texas
Le Te Bolin P. G Box 3 Houston, Texas

That the smount subscribed by each and the amount thereof issued to

gach as a stock dividend are as follows:

Nama Amount Subscribad Anount Stock Dividend
Herman Brown $732,800.00 %732,600,00
George R. Brown 732,800.00 732,500.00
L. I. Bolin 34,800.00 34,800.00

$1,500,000.00 $1,500,000.00

That there is attached hereto a balance sheet of Brown & Root, Inc.,
cortified to by the Treasurer of that company, which shows the condition of

the company as of Octobar 31 » 1548, and that condition is




substantially the sams to dats,

Herman Brown

r .

Lego L/U ku@of

George R. Brown

e ,

We Ao VWoolsay /

v

Subscribed and sworn %o befora mo, by the said Herman Browm, George R.

Brown and W. A. Woolsay, respectively, this 2 [ _ day of December, 1948, o

certify which witness my hand and senl o® office.

< |
G «/,LL Sewpn A

No*ary Public,/Harris County, Texes \\\\
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THE STATE OF TEXAS - b ;M}E %
| - CHE Conrd T
COUNTY OF HARRIS KNOW ALL MEN BY THESE PRESENTS:

That, whereas, at a meeting of the stocknholders of
,BROWN & ROOT, INC., held at the office of said corporation in
Houston, Texas, oh the first day of February, 1054, 1in conformity
wlth the by-laws thereof, all of the stockholders of said cor-
poration voted to change the places where the business of the
corporation 1s to be transacted and have officcs from Austin,
Travis County, Texas and Houston, Harris County, Texas, to
Austln, in Travic County, Texas; Houston, in Harris County, Texas;
and Anshuac, in Chambers County, Texas. All of the stockholders
of sald corporation voted in favor of a reaolution authorizing
the amendment of the charter of sald corporation in the manner
herezinafter set forth.

NOW, THEREFORE, we, Herman Brown, George R. Brown, and
L. T, Bolin, all residents of Houston, Harris County, Texas, and
constituting the entire Board of Directors of said corporation,
In compliance with the action of the stockholders aforesald, do
hercuvy amend the original charter of said corporation so as to
change the places whers tho business of such corporation i3 to be
transacted and have offices from Austin, Travis County, Texus
anc Houston, Harris County, Texas, to Austin, in Travis County,
TeXxas; Houston, in Harris County, Texas; and Anahuac, in
Chambers County, Texas; and we hereby certify such action to the
secrctary of sState of the State of Texas,

And Section III of saild charter shall hereafter read
and be zo follows:

"The placcs where the business of the corroration

to be transacted and have offices arc at Austin,

[
o7

In Travis County, Texas; Houston, in Harriz County,

Texas; and Anahuac, in Chambers County, Texas; and



the principal o»ffice and rlace where the business

or the corporation is to be transacted i1z at

Austin, in Travis County, Texas."

;N TESTIMONY WHEREOF, we hereunto 51lgn our names this

the g dd‘y of February, 1054,

/
) 7& LA *\j Lo T YA

( Herman Lrown

fﬁ.uwp “r / Tir g

Géorgd R.¢Irown

;

s PR : . -~
— e o
> - B

Directors of BROUWN & 70 T, INC,

THE STATE OF TEXAZ

T I o

COUNTY  OF  HARRIL

Eefore mo, the underg lgned authority, a natary public in
amnd for Farris quntg, Terxas, on this day pors ona]]J apreared
doerman Broun, George R, Brown, and I, T, Folin, known tn me to
h@ the persons whose nemes are tubseribed to the foregoling

strument and to comprice the entire Booard of Diﬂrctorﬂ o
F{O N o& RCUT, INC., and cach acknowledzed to me thet he executed
the seme for the curpozes and consia eration thereln cxpressed. ,
_ I 4

Jiven under my hand and seal of offlee this the o G
day of February, 1954,

"._ .
y i ) o PO
‘.' ,‘—' . 3 4._-/5"”’.'{'?,- * " f: ,.‘r‘f.- '.‘—" "'4"/: - '-. A / "‘"H LN .“‘ W _._/
S f
_ 0 Notary FubIic in Znd fokj
BRI S Harris County, Texas



URTIFICATION COF RESOLUTION, ADOPTED
AT STOCKHOLDERST AND "DIRECTORGT MEETINGS

FESCOLVED, that the places where the business of the
corporatior. is bhelng transacted be chanzed 50 as to provide
that the vlaces where the busincss of fhe corporation is to be
transacted and huve offices are at Austin, in Truvis County,
Texacy; Houston, in Harris County, Texas; and Anghuac, in Chambers
County, Twias; and that the princlipal offlce and place where
the tusincss of theo corporation is to be trancaeted 1s at
Auctin, 1n Travic Couvnty, Texas; that the dircctors of the
corporatlon be roguested to take the noccscury and aprropriate

action Lo ellfeet » charbter amendment to s:1d corporation's chartoer

]

go as Lo correctly reflect cuch places of dains buziness.

(

REZOLVID, thot the chartor of Brown & Root, Inc. heo
Smetiata, Inocomttiance weth the sctlon taken at the special
mecting of stoackholdors this day had, o as to chunee the
vlacoo whore the businecs o0 the corroration 13 to Lo trana-
acted to boeonfter read wnd (rovide as D911 20ws: The placecs
whoere the businezs of thoe corporation 1z to Le toansactod and
have oifflers are % ducting, in Trovic County, Texac; Houston,

In Herrls County, Toxaz; ond anahuac, in Chambers County, Texns:
and the rorincipal office a2ud place where the businesss of thoe

corroratlon 1o to be fransaeted 1s at Austing, in Travis County,

Texers,

Ve, Herman Hrown, Irecident of Brown % Root, Ine. and

Hoerbert J. Frencley, seceretary of Brown & Root, Inc., hercoy



s

cercify that wc have compared the foregolng: with the resolution
adopted by the stockholders nf.Brown & Muot, Inc. at a speclal
mectine nheld by sald stockholders in Houston, Texas on the
first day of February, 1954, and with the resolution adopted

by the Dirzctor:z of Prown & Root, Inc. at & spécial meating

of the Rozrd ol Directors held in Houston, Texas, on the

first day of February, 1954%, at which special meetings all
stoekhelders and dlrectors were nresent, s recordad in the
minute books of said corporation, and we further certify that

the came arc true, correct, znd complete copies thersof, and

3

that the same have not been altered, smended, rescinded, or

rapealed, and the same are now in full Torece and eflect.

!
. / ‘()
/\f“, [r/,)/—)....___/\/f . Nl ,/{/' .-’{‘ S

A

rrastdent
 Brewn & Root, Inc.

of ¥rowni{& Root, Inc.



ARE I T e Y Bt [

CHARTER AMENDMENT INCREASING CAPITAL STOCK

THE STATE OF TEXAS | | ”“”;byéﬁﬁﬁﬁkf§5mJ¢
_ j ~Giict oyt

COUNTY OF HARRIS |

Know all men by these presents, that at a speclal meet-
ing of the stockholders of BROWN & RCOT, INC., (a corporation
heretofore duly organized and chartered under the laws of the
State of Texas), called and held in conformity with the by-laws
of ~such corporation for the purpose of voting upon the resolution
hereinafter referred to, held in the office of said company on
the 8th day of Decerber, 1654, all of the outstanding stock of
said corporation was voted in favor of a resolutlon authorizing
the amendment of the charter of said corporation iu the manner
hereinafter set forth,

Now therefore, we, Herman Brown, George R. Brown, and
L. T. Bolin, constituting the entire Board of Directors of BROWN
& ROOT, INC., in furtherance of such action of such stockholders,
do hereby amend the charter of said corporation so as to increase
itsauthorized capital stock from $2,500,000.00 to $5,000,000.00
which additional stock is divided into 25,000 shares, each of the
par value of $100.00, all of which capital stock has been sub-
scribed and 100% of which has been paid for by transfer of
$2,500,000.,00 from Surplus Account to Capital Account, and such
25,000 additional shares i1ssued to the stockholders in proportion
to their present stock ownership as a stock dividend, as 1s fur-
ther shown by affidavit attached hereto.

And the last paragraph of Section VI of the charter of
BROWN & ROOT, INC., shall hereafter read and be as follows:

"The entire amount of capital stock is $5,000,000.00,
divided intc 50,000 shares, each of the par value of $100.00, 100%
of which has been paid in."

IN TESTIMONY WHEREOF, we hereunto sign our names this
the 2.7, day of December, 1954,

. -
i* :27 ﬂl N ’feJ ':f
ST A A A LS 4 s AL S C LA
"7 Herman Brown ' ‘George R. Brown °©
yC:Dnﬁ” iy ol
m} '-’/ i’ - ’
L, T, Boiin

THE STATE OF TEXAS }
)

COUNTY CF HARRIS }

BEFORE ME, the undersigned authority, on this day per-
sonally appeared Herman Brown, George R. Brown, and L. T. Bolin,
known to me to be the persons whese names are subscribed to the
foregoing instrument and to comprise the entire Board of Directors
of BROWN & ROCT, INC., and each acknowledged to me that he execut-
ed the same for the purposes and consideration therein expressed.

GIVEN UNDER MY.HAND AND SEAL OF OFFICE this ol J.om(.
day of December, 1954. My commission expires Jure 1, 1955.
. | L ’. o
A ) v o . L ,Aﬂ",-ﬂ;k‘/rﬂ,-,.iﬂ ::/ )r PR AT L
. A " Notary Public 1n and for
;'wf-'_ Harrlis County, Texas




AFFIDAVIT

THE STATE OF TEXAS

COUNTY CF HARRIS

Before me, the undersigned authority, on this day person-
ally appeared Herman Brown, George R. Brown and L. T. Belin, known
tc me to be the pergons whose names are subscribed below, who,
having first been duly sworn by me, on oath deposed and said, each
for himself:

That they are the ldentical parties who executed the charter
amendment of Brown & Roct, Inc., to increase its capital stock; that
they comprise the present Board of Directors of Brown & Root, Inc.,
heretofore incorporated under the laws of the State of Texas; that
the full amount of additional capltal stock with $100.00 per share
par value to be issued by the company, namely, $2,500,000.00, has
been in good falth subscribed; that 100% of the additional capital
stock has been pald for by transferring that amount from the Sur-
plus Account to the Capltal Account and distributing the 29,000
shares of increased stock to the wresent stockholders in proportion
Lo thelr present stock ownershiv as a stock dividend; that the fol-

lowing are the nanes, residences, and post office addlesses of the.—-

parties subscribing to the addltional capital stock: R
Herman Brown P. 0. Box 3 Houston, Texas
Georrge H. Brown P. 0. Box 3 Houston, Texas
L. T. Bolin P. C. Box 3 Houston, Texus

That the smount subscribed by euach and the amount thereof
issued to each as a stock dividend are as follows:

Nane Aamount Subscribed Amcunt Stock Dividend
He rinan Brown $1,221,000.,00 $1,221,200.00
George K. Brown 1,221,000.00 1,221,000,00
L. T. Boiin 58,000, 00 58,000,900
$2,500.,000.00 $2,500,000.00

That there ig attached hereto 4 balance sheet of Brown & Root,
Inc., certified by the Secretary of that company, which shows the con-

dition of the company 43 of Kee-. «2 3 , 1954, and that con-
dition is substantially the same to dat-. ;

ﬂ# g Wkﬁf “4ﬁ1¢/b&

IHPrman Brown

a !

. T F . _'_.' -!("'f.n.;
George R. Brown o

(’
. - N

L T Bolin

Subscrlbed and swoern to before me, by the said Helman Brown,

George R. Brown and L. T. Bolin, respectively, tLhis ) day

of Decemver, 1954, to certify which witness wy hand and seal of office.

b

"Notary jublic in and for
Hurrie Ccunty, Texas !

~



CERTIFICATE

I, H. J. Frensley, hereby certify that I am Secretary
of Brown & Root, Inc.; that the attached balance sheet of that

Company as of oncamber 31, 1905, wasg prepared and certified by

T. B. Trotter, Certifled Publie Accountant; that the attached

i

balance sheet of that Company as of October .1, 19-f,,

was prepared under my supervision in conformity with generally
accepted vrinclples of accounting and properly reflects the
assets and llabilitles of that Company as of that date; that
the surplus on thls day of that Company is no less than the
amount shown on the latter balance sheet; and that I am a
Certified Public Accountant.

Signed this _23ru day of December, 1954,

ey . k) ey
R & = \-{: ’ ,
. ~ g . i
T, ST g ‘e

Hérbert J. Frensley



3 Flied in ithe Offtoe of the
i

Ftarvy of Eiar

Mo anp Qurp, ulalﬁ.ﬁxlhnr. C-f;i\rigr '—D'l\;.m

ADOPTION OF TEXAS BUSINESS CORPORATIONTOT o
- T 2

Pursuant to the provisions of Article 9.14C of the Texas
Business Corporation Ac¢t, the undersligned corporation submits the
following for the purpose of adopting the provisions of the Texas
Business Corporatiorn. Act:

1. The name of the corporation 1s Brown & doot, Inc.

]

It was incorporated under the laws of Texas.

Each resolution adopted by the corporation is as

L

followc:

"RESOLVED, That this corporation does hereby voluntarily

igzpt the provisions of the Texas Business Corporation

4. The date each resolution was adopted by the corporation
wéﬁ December éﬁﬁé 1658,

5. Thz Post Office address of its initial registered
office is 4100 Clinton Drive, Houston, Harris County, Texas; the
name of 1ts initial registered agent at such address is Ben H.
Powell, Jr.

Dated December jggﬁ 1958,
N BROWN & ROOT, INC.
By 2 ,, 43»»/4?

1ts Vlce Presldent

And
Ty '!/_"" . ! i
AT R R
lts begletdry

Before me this day personally appeared Herbert J. Frensley
who belng oy me first duly sworn declared that he is the secretary
of Brown & Root, Inc., that he signed the foregolng document as
secretary of the corporation and that the statements therein contained
are irue.,
>
' Y YA/

Notary Public in and for
Harris County, Texas




Flied in the Otflce of the

L A . ) N
; . L : gecretary of State Texas
ARATICLWE " vlbiGiue - Ve
. This Z / dmy 19.

- et y P U,
AT . [+ T o - "
Lo :.J T)irector, Charter Divislo

BRUWN & oo, IKC. (A Texas Corporation)
vy

VAL SnTTHLE PULP & PAPSR COMPANY, INC. (A Delaware Corporatlon)

Purcuant io the provisions of Artlicie 5.07 of uvhe Texas
Business Corporation Act, ithe underslipned domestle and forelign
corporaticns adopt the following Articles of Merger [or the purpose
S0 wirgine thow Lot one of such corporailrns.

1. The nawes ol vhe undersigued corporatlons and tne States

ancoer the laws of whiceh they are respectively sroanlzou are:

NARL U COYOURATI VN STATL

Hrown & Roow, Iue. Texad
Vasonvine Fulp & Paper Company, Inc. Daelaweare

2, Thne laws of the state under which such forcign corpora-
Lion is ovsaslzed perwlts such wmerger.
~ The name of the surviving corporatlon 1s SdOWN & a007,

LHC., ani fv is ty be soverned by the lswe »f the State ol Texas.

4 Phe Uollowineg Plan ol beroor was approved by uier chare-

Foluers 210 the undersipgned domestic corporéation in uhe manner pre-

4

seribed by e Tuxas Businccs Corporation Act ana was approved by the
ahacrs Tened Porelon corporatlion in the wmanner proscribeu py wne laws

I nbe Dot unuer whlich 10 1o organizZed:

PLAN OF Mo

(2) DBrown & itoot, luc, a corporatlion organizod unuer the
jowe of the S.ate of Texas and Valentioe Pulp & Paper Cowpany, Inc., &a
corooralion oroanizod under tae laws of tne State ol Delaware, 100 per
cent o5 tae oubsltandiog capital shares of which are owned by Brown &
toov, une., £nall be werred elfective ag »f the cioce of busiuess

December 27, 1908,

(L) Tue vame ol the survivie; corporation Lo Brown &

Roob, luc.,, #nd it oo to boe sovernca by e Jaws o0 the Sirate of Toxas.
(¢) Upon uh: ioguance wf the Cortlflcate of Merper

e fArtizles of Incorporatlion of Brown & ooy, Ine. shall be deemeo

Loobeoank nocn £ das o Incereace Lhe aubtiisrizeo capleal sgnares Crown



SOL,000 (o 0,000 ana Pavacraph

sthal! Lhercaitor p- 4and reau as

6. The acorecatc num
shall have altnarlty

Ooof osalue Arllicles of Incoruoration
bobliowe:
ber of sharce wnlch thne corporatiso
T2 lzsue 1w one hundred thousanag

(lOu,OOﬂ) of the par valuc of one hundred dollars ($100.00)

cach.,”

{(d} "The officers

execute, verify, dueliver and i1
inatruments necesoary 2r proper

The Doard of

(e)

clect 1o abancon

Avtlcies ot Mergor are filed in

ul Lthe res

e Aviticles

to carry

Lireciors

e

ieras or L

puective

aut this Plan of Merger

corporations shall

oi Merprr ana all other

-

210 Brown & Rood, Inc. way

this Plan of Merpger at any time up

e Cervul

£o the vime the

Pleate of vwnerstily

and Morpoor to lled in Delaware.

. As to each of the underslisned corporallionsg, the number
5T sharces sutstanding, and the desipnatlon and nuwber of outlstanding
charcs 7 wach clago entiovled b vole a4 @ class on such a Pian, arc
ag fodlows:

NUMBIR O SHTTPLEID T VO AS A CLASS
SHARES Do LGrRAT LGN NUMBSA ORF
MANMZ O CUAFORATIUN QUTSTANDING O CLASS SHARLE
Brown & loot, loc. 50,000 Compon =0,C00
Valentine Pulo & Yapor
Conibay , lue. 5, 07¢ Somnun 4, U7
As Lo ocach o0 Vi uadelslJonce cargoratious, wne total
uiibe e of shares voted £or and apainst such vian, regpectliveiy, and
as 11 cacn clasy ontitlco 1o vote thercon as a c¢lass, the aunoer of
ahar«s of gucn ciagss voled Lor ant aralnst such Jlan, resocctively,

ars as foilliows:
RUMB.LK OF SHAMLD
TOTAL TOTAL T TLeD 70 VoPe AS A CLASS
VT VOTED VuTlsp VOT'ish
HNAN . Ui CURZORATTON FOR AGATINST CLADD _bun AGATNET
o S Rooat, doce. =0, 000 Hone DT b, 000 Mo
Valoniiue Pulp &
vap r Cowmcany, luc. 23,075 None Cowmon 2,07y Honc
B {‘[ " Datod vnis luth day of Decewmber, 194%3.
w ,,.--. ’
B OO BROWH & roul, 1kC.
L‘ \ o f'-" .’,“ -
g I By ' .
3 R iT Vib; PRISSIDENT
S aaent] Avidd g! ! I/ir £E3 M /1|:£
. * £
i, LR SECRITTRERY
l
VALHL? Vi lULi niFAPmH COmpaNy, 1RC,
f N ‘ AL -~
. " 2 b : . Lc .
< S e I e e
o e ,»-”'4r 3 ﬁ[{)p IS ll;L}il)Lull
s . Rt . - ) / //
And A ‘ / P L
og . SLORIVTARY
3 [: . ‘\. ‘.;‘
o ',.. Y ,.-Z
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Bor'Uies Fas, the undorsivnced aulhority, tnis way personally
appearced Hoervert J. Frensley who, belng by me first duly sworn,
cecluaroed that he 1s the Sceretary of Browan & oot, Inc., that he

tho {Toressiny document as such offlcer >80 saio corporaiion

shal the sitatemsnts thoereln contained are true.

"\ ‘\. o .‘. .’_.,‘ f\.l )
R EEN 7
‘ B AR CZA%L&J% \?EZCZZﬁZ__
: N .- Notgfy Public Un and ior
R 1 | HarTls Cournity, ‘texas

PHES STAT U8 THXAD
coUNTY uit daiils )

BESORL M, the undersigned authorliiy, tuls day versonally
appeared Herbert J. FPrensley who, being oy we [lra'. duly sworn,
declarcd vnau he bs she Viee Presiaent of Valenline Pulp & Paper

Cowpatty, Juc., that he sipned the oressiug document as such oflicer

OF se o ogoroovaltor Gord At Tlee vlalewon s L Yo T ¢ nbaliesd are Lo

Ot Tt

T E . ' cpEary rubllic 'Lu o anu Dor
T g ' &7 Harrts Jouttty, Texas
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To the Sccretary of Jlate of the Siate of Texas:
Purcuant ¢ the vrovision of Artiele L.11 of the

Corperatlicn fAct, the uhdersigned corporation

w

e Tollowing staloment of canccellalion Lo resolation o

board of directors of shares of thoe corneration recacqul

i, other than rodosnable snares redeemed o

o
[o8

purchagse

Texan

Subicits

T
NS

£

red hy

L. The name of the corvoration 1s:  Drown & RRoot, Inc
“. N reselution was duly adopted by the board of
dircectors on apuary fu 1aGh, authorizling the can-

collation of Wﬁi:ifgﬁﬁﬁ_ vreasury shares, Ttemizeod as follows:
Clas: Jumier of Shares
_Gommen L Lh,098

The ancunt of stated capital roproscnted Ly othe shares
Lo he canecllica e One r:-"._:il liun .t'l.“_:i__ M 1@71‘7:_«“:_1':! ne Thousand Tipht
Tundred dotlars, (51,009,200).

D Ny e be nunbor o7 lsoucd soarcs, itemized Ly
clovsen Sanl serles ond var value, I oy, aftter riving effoct
to saeh coneellating o 517}_7,*)-1();“__, FThesidized re ol lows:

Cluss Par Vol dunibior of Shoroo
Lo L I P L

oo The amount of the stated chinilal of Ghc corporation,
al'ter plviag orffeet o sucn capcellation o
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ARTICLES OF MERGER OF DOMESTIC CORPORATIO&S

Pursuant to the provisions of Article 5.04 of The Texas Business Corporatlon
Act, the undersigned corporations adopt the following Articles of Merger for
the purpose of merging them into one of such corporations:

1. The following Plan of Merger was approved by the shareholders of each
of the undersigned corporations in the manner prescribed by The Texas Business

Corporation Act:

Inasmuch as Brown & Root, Inc. is the sole shareholder of Brown & Root
Caribe, Inc. and Brown & Root Caribe, Inc. has ceased active business
operations, it has been decided to merge Brown & Root Caribe, Inc. into
Brown & Root, Inc. so that Brown & Root, Inc. will be the surviving
corporation without any changes in or amendments to the charter of

Brown & Root, Inc. In furtherance of this Plan of Merger, Brown & Root,
Inc. will surrender for cancellation all of the outstanding shares of
Brown & Root Caribe, Inc. and will receive therefor all of the assets
and assume all of the liabilities of Brown & Root Caribe, Inc. and

Brown & Root Caribe, Inc. will surrender its charter to do business upon
the consummation of this Plan of Merger.

2. As to each of the undersigned corporations, the number of shares out-
standing and the designation and number of outstanding shares of each class
entitled to vote as a class on such Plan, are as follows:

NUMBER. OF ENTITLED TO VOTE AS A CLASS
NAME OF SHARES DESIGNATION NUMBER
CORPORATION OUTSTANDING OF  CLASS OF _SHARES
Brown & Root, Inc. 55,402 Common 55,402
Brown & Root Caribe, Inc, 160 Common 100

NUMBER OF SHARES

TOTAL TOTAL ENTITLED TO VOILE AS A CLASS
NAME OF VOTED VOTED VOTED VOTED
CORPORATION FOR AGAINST CLASS FOR AGAINST
Brown & Root,
Inc. 55,402 None Common 55,402 None
Brown & Root ‘
Caribe, Inc. 100 Nene Common 100 None

Dated April 27, 1966.
Brown & Root, Inc.

Yo Rt o\

Its Vicey- President(\e'?

And

f C{r [L /j//(, t/’%f{/ A |

Its Secretary

Brown & Root Caribe, Inc.

By oy A
.\&’(' Kll.wJ L C \\\rm-f

Its Vle President 3 h

/(54L4/31L>£?/1/L L? I

Its Secretary

/uf&/‘ /



STATE OF  TEXAS X
COUNTY OF  HARRIS

I, Stanley 8. Gillis, a Notary Public, do hereby certlfy that on this Z27th.
day of April, 1966, personally appeared before me ANz “hfnﬂw‘~u' .

i SL R D

who, being by me first duly sworn, declared that he is the vice-president of
Brown & Root, Inc., that he signed the foregoing instrument as Vice~president
of the corporation, and that the statements therein contained are true.

L‘A / (// (f/ s ! )

; {faf’ ““'; e /f/(/((Kf;
Notary Public in and for
Harris County, Texas

STATE OF  TEXAS
COUNTY OF  HARRIS J

I, Stanley S. Gillis, a Notary Public, do hereby certify that on thls 27th
day of April, 1966, personally appeared before me } . i . fe
who, being by me first duly sworn, declared he is the vice-president of
Brown & Root Caribe, Inc., that he signed the foregoing document as vice-
president of the corporation, and that the statemeats therein contained are
truc,

Notary Public iA and for
Harris County, Texas
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ARTICLES OF AMENDMENT ey !
BY THE SHAREHOLDERS gt A2

TO THE w 30

ARTICLES OF INCORPORATION Sy
OF BROWN & ROOT, INC. . e

ﬁd"? o p“‘r.\i““ ’
o O

Pursuant to the provisions of Art. 4.04 of the Texa%‘ghsiness Corporation
Act, the undersigned corporation adopts the following Articles of Amendment to
its Articles of Incorporation which amend the Articles of Incorporation so as to
provide that the corporation shall have perpetual existence,

ARTICLE ONE. The name of the corporation is Brown & Root, Inc,

ARTICLE TWO. The following amendment to the Articles of Incor-
poration was adopted by the shareholders of the corporation on

June 20 , 1972,

Article IV of the Articles of Incorperation is hereby
amended so as to read as follows: The period of its duration
is perpetual.

ARTICLE THREE. The number of shares of the corporation out-
standing at the time of such adoption was 55,402 and the
number of shares entitled to vote thereon was 55,402.

ARTICLE FOUR. The holders of all of the shares outstanding and

entitled to vote on said amendment have signed a consent in
writing adopting said amendment.

Dated: June 22 , 1972,

Brown & Root, Inc.

ATTEST:

~=

e

Becretary

THE STATE OF TEXAS Y

X
COUNTY OF HARRIS Y

. /! i
I, éf WX/ [[)Lélbajx_, , 4 Notary Public, do hereby

certify that on this day personally appeared before me Herbert J.

Frensley, president of the corporation executing the fore-
going document, and being first duly sworn, acknowledged that he
signed the foregoing document in the capacity therein set forth and
declared that the statements therein contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal
this 22nd day of June , 1972,

Yo ; . -
;o ~_ T
AN

Notary Public in and for
Harris County, T E X A S
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ARTICLES OF MERGER OF Lotra &.a«'-(yw
DOMESTIC AND FOREIGN CORPORATIONS

B Diiteiar, Corporagion Lilvision

1. The names of the undersigned corporations and the
States under the laws of which they are respectively or-
ganized are:

Name of Corporation State
Brown & Root, Inc. Texas
Brown & Root Western, Inc. North Dakota
2. The laws of the State under which such foreign

corporation is organized permit such merger.

3. The name of the surviving corporation is Brown &
Root, Inc., and it is to be governed by the laws of the
State of Texas.

4. The Agreement and Plan of Merger of Brown s Root,
Inc. and Brown & Root Western, Inc. (the "Plan"), a true
and correct copy of which is attached as Exhibit a hereto,
wds approved by the sole shareholder of the undersigned
domestic corporation in the manner prescribed by the Texas
Business Corporation Act, and was approved with respect to
the undersigned foreign corporation in the manner prescribed
by the laws of the State under which it is organized,

5. The undersigned corporations are authorized to
issue only one class of capital stock. As to each of such
corporations, the number of shares outstanding and entitled
to vote on the Plan is as follows:

Number of
Corporation Shares Outstanding

Brown & Root, Inc. 55,402
Brown & Root Western, Inc. 1,000



6. The holder of all of the outstanding shares of
the undersigned domestic corporation has signed a consent in
writing approving the Plan. Inasmuch as the undersigned
domestic corporation owns at least ninety-five percent of
the outstanding shares of the undersigned foreign corpora-
tion, the laws of the State under which the latter is
organized {viz., Section 10-20-05 of the North Dakota
Century Code) do not require the shareholders of the under~
signed foreign corporation to approve the Plan. According-
ly, no such approval has been sought or obtained.

Date: December _i0, 1979

BROWN & RCOT, INC,

-2 /1
S x A',"" - .),/
¢5t// , =" .
T __:,/ - _/ o
By Uf;f A T g £
Executive Vige _ President

Con )7

S VS
And ( L‘,&:_ LEe t_—f’,&-?,:(_(_k /
Sedfetary

BROWN & ROCT WESTERN, INC.

. \“ / ‘
Executive Vice President
MC;“VfZ/m’ .
And _ C- ik W SR AP
Secretary

7




STATE OF TEXAS §
§
COUNTY OF HARRIS §
I, _ Llouise Friday » @ notary public, do hereby
certify that on this 10  day of December 1979, personally
appeared before me D. E. Warfield / who, being by

me first duly sworn, declared that he is Exec. Vice Pres. of
Brown & Root, Inc., that he signed the foregoing document as
Exec. V1cePres of such corporation, and that the statements

therein contained are true.
S ‘ N 5
,%g [ . ] 4 (.{’,/{-u i

2l | ..
Notary, pPublic
v

7
i

(Notarial Seal) My commission expires:
____September 30, 1980

STATE OF TEXAS §
§
COUNTY OF HARRIS §

I, Louise Friday , a notary public, do hereby
certify that on this ;ELM“ day of December 1979, personally
appeared before me H. A. Nelson r who, being
by me first duly sworn, declared that he is Exec. Vice President
of Brown & Root Western, Inc., that he signed the foregoing

document as Exec. Vice President of such corporation, and that
the statements therein contained are true.

S L S AL N
Notary Public

(Notarial Seal) My commission expires:

_September 30, 1980 .




EXHIBIT A

AGREEMENT AND PLAN OF MERGER
OF
BROWN & ROOT, INC.
AND
BROWN & ROOT WESTERN, INC.

THIS AGREEMENT AND PLAN OF MERGER (hereinafter called
the "Plan"), dated as of December 1, 1979, by and between
Brown & Root, Inc., a Texas corporation (herein sometimes
called "Brown & Root"), and Brown & Root Western, Inc.,
a North Dakota corporation (herein sometimes called "Wes-
tern"), Brown & Root and Western being hereinafter col-
lectively called the "Merging Corporations"”,

WITNESSETH THAT:

WHEREAS, it is the desire of each of the parties hereto
that Western merge into Brown & Root as the surviving
corporation (herein sometimes referred to as the "Surviving
Corporation"):

WHEREAS, Western has authorized capital stock of
1,000 shares, $10.00 par value (the "Western Stock"), of
which all 1,000 shares are issued and outstanding and owned
by Brown & Root according to the books and records of
Western; and

WHEREAS, Brown & Root has authorized capital stock of
100,000 shares, $100.00 par value (the "B & R Stock"), of
which 55,402 shares are issued and outstanding and owned by
Halliburton Company according to the books and records of
Brown & Root; and

WHEREAS, such merger may be effected through the form
of a statutory merger pursuant to the provisions of (1)
Article 5.07 of the Texas Business Corporation Act, inasmuch
as such merger is permitted by the North Dakota Business
Corporation Act, and (ii) Sections 10-20-07 and 10-20-05 of
the North Dakota Century Code, inasmuch as such merger is
permitted by the Texas Business Corporation Act and Brown &
Root owns at least 95% of the Western Stock,

NOW, THEREFORE, for and in consideration of the prem-
ises and of the covenants and agreements hereinafter set
forth, Brown & Root and Western hereby agree that:

1. On the Effective Date (as hereinafter defined) of
the merger, Western shall be merged into Brown & Root, the



Surviving Corporation, which shall continue to be governed
by the laws of the State of Texas and the separate existence
of Western shall cease.

2. On the Effective Date of the merger, the Articles
of Incorporation and Bylaws of Brown & Root shall remain and
Lecome the Articles of Incorporation and Bylaws of the
Surviving Corporation.

3. On the Effective Date of the merger, the Board of
Directors and officers of Brown & Root shall remaln and
become the Board of Directors and officers, respectively, of
the Surviving Corporation, and such directors and officers
shall hold office until thelr Successors are chosen, elected
or appointed according to law and the Articles of Incorpo-
ration and Bylaws of the Surviving Corporation.

4. On the Effective Date of the merger, each cer-
tificate representing Western Stock then issued and out-
standing shall be surrendered for cancellation and Brown &
Root shall receive therefor all of the rights and property
of Western and shall assume all of the liabilities and
obligations of Western, all as more specifically provided in
paragraph 5 below.

5. On the Effective Date of the merger, all rights,
privileges, immunities, and franchises. as well of a public
as of a private nature, of each of the Merging Corporations,
and all property, real, personal, and mixed, and all debts
due on whatever account, including subscriptions to shares,
and all other choses in action, and all and every other
interest, of or belonging to or due to each of the Merging
Corporations, shall be taken and deemed to be transferred to
and vested in the Surviving Corporation without further act
or deed as effectually as they were vested in the several
and respective Merging Corporations; and the title to
any real estate or interest therein, whether vested by deed
or otherwise in either of the Merging Corporations, shall
not revert or be in any way impaired by reason of the
merger; and the Surviving Corporation shall thenceforth be
responsible and liable for all liabilities and obligations
of each of the Merging Corporations and all such liabilities
and obligations shall thenceforth be enforceable against the
Surviving Corporation to the same extent as if such liabil-
ities and obligations had been incurred or contracted by it,
but the liabilities of each Merging Corporation or of their
respective shareholders, directors or officers shall not be
affected, nor shall the rights of creditors thereof or of
any person dealing with any such corporation or any liens



upon the property of either of the Merging Corporations be
impaired by the merger; and all rights of creditors and all
liens upon the property of either of the Merging Corpora-
tions shall be preserved unimpaired and any claim existing
or actilon or proceeding pending by or against either of the
Merging Corporations may be prosecuted as if the merger had
not taken place, or the Surviving Corporation may be sub-
stituted in its place. 1If at any time after the Effective
Date of the merger, the Surviving Corporation shall consiger
or be advised that any further assignments or assurances
in law or any other things are necessary or desirable to
vest, perfect or confirm, on record or otherwise, in the
Surviving Corporation the title to any property or rights of
Western acquired or to be acquired by reason of or as a
result of the merger, then its proper officers ang directors
shall execute and deliver all such proper deeds, assignments
and assurances in law and do all other things necessary or
proper to vest, perfect or confirm title to such property or
rights in the Surviving Corporation and otherwise to carry
out the purposes of this Plan. The proper officers and
directors of Western and the proper officers and directors
of the Surviving Corporation are fully authorized, in the
name of Western or otherwise, to take any and all such
action.

6. On the Effective Date of the merger, the assets,
liabilities, reserves and accounts of each of the Merging
Corporations shall be taken up on the books of the Surviving
Corporation at the amounts at which they, respectively,
shall then be carried on the books of the Merging Corpora-
tions, subject to such adjustments or eliminations of
inter~company items as may be appropriate in giving effect
to the merger.

7. All corporate acts, plans, policies, approvals and
authorizations of Western which were wvalid and effective
immediately prior to the Effective Date of the merger shall
be taken for all purposes as the acts, plans, policies,
approvals and authorizations of the Surviving Corporation
and shall be as effective and binding thereon as the same
were with respect to Western. The employees and agents of
Western, if any, shall become the employees and agents of
the Surviving Corporation and continue to be entitled to the
same rights and benefits which they enjoyed as employees and
agents of Western.

8. The merger may be terminated and abandoned by
resolutions of the Board of Directors of Brown & Root or the
Board of Directors of Western at any time prior to the
Effective Date, if circumstances develop which in the



opinion of either of such Boards make proceeding with the
merger 1inadvisable. In the event of the termination and
abandonment of the merger pursuant to the foregoing provi-
sion of this Plan, the Plan shall become void and have no
effect, without any liability on the part of either of the
Merging Corporations or their respective shareholders,
directors or officers in respect thereof.

9. As soon as practicable after the approval of the
Plan by the holders of at least two-thirds of the outstand-
ing shares of B&R Stock entitled to vote thereon, the
Merging Corporations shall execute and file such docu-
ments and take such other action as may be necessary or
appropriate to effect the transactions contemplated by the
Plan. The merger shall become effective upon Monday,
December 31, 1979 (such date being herein called the
"Effective Date"}.

IN WITNESS WHEREOQOF, Western has caused the Plan to be
executed on its behalf and in its corporate name by its
President or a Vice President, and its corporate seal to be
hereunto affixed and to be attested by its Secretary or an
Assistant Secretary, and Brown & Root has caused the Plan to
be executed on its behalf and in its corporate name by its
President or a Vice President, and its corporate seal to be
hereunto affixed and to be attested by its Secretary or an
Assistant Secretary, all as of the day and year first above
stated.

(Corporate Seal) BROWN & ROOT WESTERN, INC.
ATTEST: P {

Secrefary Executive Vice President
{Corporate Seal) BROWN & ROOT, INC.
ATTEST:

Executi5€%¥fée President

———%ﬁ%ﬁr&y By // »7%{ |



