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tmentof State:

CERTIFICATE OF AUTHORITY
OF

SABINE PRODUCTION COMPANY

I, PETE T. CENARRUSA, Secretary of State of the State of ldaho, hereby certify  that
SABINE PRODUCTION COMPANY

duplicate originals of an Application of

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the ldaho Business Corporation Act, have

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
SABINE PRODUCTION COMRANY

Authority to
SABINE PRODUCTION COMPANY |

e g R

to transact business in this State under the name

and attach hereto a duplicate original of the Application

for such Certificate.
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SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho. i
Pursuant to Section 30-1-110, Idaho Code, the undergjgwdf torppration,l;;:r;: y applies for a Certificate
of Authority to transact business in your State, and for that purposé submits theiféllapfing statement:

SABINE PRODUCTION COMPANY

1. The name of the corporation is

2. *The name which it shall use in Idaho is SABINE PROQQ@?ION COMPANY

1

. It is incorporated under the laws of Louisiana

October 1, 1976

4. The date of its incorporation is .. and the period of its

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

1300 Hibernia Building, New Orleans, Louisiana

6. The address of its proposed registered office in ldzho is __ 300 North 6th Strect

Boise, Idaho 83701 : , , and the name of ifs proposed

registered agent in Idaho at that address is CT CORPORATION SYSTEM

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

~J

Own, explore for, and develop ©0il, gas and other mineral

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

Name Office Address

(SEE ATTACHED RIDER)

9. The aggregate number of shares which it has authority 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
25,000 - CQmmOn NO PAR VALUE

{continued on reverse)
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10. The aggregate number of ils 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
25,000 _. _ Common NO PAR VALUE =

11. The corporation accepts and shall compty 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 _____ September 3 == 108l

SABINE PRODUCTION COMPANY

Its Vice _:T?mmu—General Counsel

Its . Assistant  __ Secretary
STATEOF Texas -~ . )
COUNTYOF __Dallas .. .. 3“:

1, Velia D. Quintanilla __, a notary public, do hereby certify that on
this 3rd day of ____September 10 81 personally appeared before
me_.... JACK L. BLACHLY » who being by me first doly sworn. declared (that he

Vice President -
is the General Counsel . of  SABINE PRODUCTION COMPANY
that he signed the foregoing document as __such officer of the corporation and that the

statements therein contained are true.

csaan ol Yy

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assunie€ a name other than its true fiame,
this application must be accompanied by a resolution of the Board of Directors o that ¢ffect




Name

A. H. Priddy

William R. Goff

Harold D, Carter

Andrew J. Shoup, Jr.

Jack L. Blachly

Albert L. Diano, Jr.

Lewis G. Fearing

A. L. Harkins, Jr.

Mike H. Murphy

Claude L. Obar

Allan J. Simus

Gerald G. Swift

Paul G. Smittle

Bobbie J. Freeman

Louis Morriscn, III

SABINE PRCDUCTION COMPANY

Office
Chairman of the Board
and Chief Executive
Officer

President and Chief
Operating Officer

Senior Vice President -
Land and Exploration

Senior Vice President -
Production and Mining

Vice President - General
Counsel

Vice President - Finance
and Treasurer

Vice President - Geology
Vice President -
Administration and
Secretary

Vice President - Land
Vice President -

Production

Vice President -
Canadian Operations

Vice President -
Division Manager

Contreller and Assistant
Treasurer

Assistant Secretary

Assistant Secretary

Address

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

Sabine Canada, Ltd.

Suite 3100 - Shell Center
400 Fourth Ave. S.W.
Calgary, Alberta T2P 0J4

6401 N.W. Grand Boulevard
Suite 500
Oklahoma City, OK 73116

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

1200 Mercantile Bk. Bldg.
Dallas, Texas 75201



Name Office ) Address
Ashley H. Priddy Director 1200 Mercantile Bk. Bldg.

Dallas, Texas 75201

William R. Goff Director 1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

Harold D. Carter Director 1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

Andrew J. Shoup, Jr. Director 1200 Mercantile Bk. Bldg.
Dallas, Texas 75201

Jack L. Blachly Director 1200 Mercantile Bk. Bldg.
Dallas, Texas 75201



SKOCRETARY OF STATHK

o
Ol orelary 63/ SFate, 62/ the Sate 02/ Lovcticana, S e /fere/?; %ﬂﬂf{{%y it

the annexed and following is a True and Correct copy of the Articles
of Incorporation, Initial Report, Merger and Notice of f Change (R.S.
1950, 12:104) of

SABINE PRODUCTION COMPANY,
A Louisiana corporation domiciled at New Orleans,

As shown by comparison with documents filed and recorded in this Office.

|

|

ﬂz fpjé}ncmg; méez@c/ ]f have fexewunlo iol
my thand and cacsed the %a( g/‘ my Wm
fo e aj’//dred at the %(du of Biton ,@auye on,

: Septfiﬁer 8, 19

- géw'e/ﬂ/}u/ (/ %I’rﬂ

FRAMKLIN PRINTINE CO. INC.. N.



ARTICLES OF INCORPORATION
SABINE PRODggTION COMFANY

This corporation ig formed pursuant to Chapter 1 of Title
12 of the Louisiana Revised Statutes which is known as the Business
Corporation Law.

ARTICLE ONE.
The name of the corporation is Sabine Production Company .
ARTICLE TWO,

The corporation's purpose is to engage in the exploration
for and production of oil, gas and other minerals and to engage in
any other lawful activities for which corporations may be formed
under the Louisiana Business Ceorporation Law.

ARTICLE THREE.

The corporation hasg authority to issue 25,000 shares of
common capital stock having no par value.

7RTICLE FQUR.

A director absent from a meeting of the Board of
Directors or any ccmmittee thereof may be represented by any other

director or shareholder, who may cast the absent director's vote

according to the written ingtructions, general or special, of such

absent director.




ARTICLE FIVE,
The name and . dress of the incorporator is as follows:

Joseph A, Watters

2875 PBank of New Orleans Building
1010 Common Street

New Orleans, Louisiana 70112

Executed at New Orleans, Louisiana, on October 1, 1976.

WITNESSES:
Ve

- s
i
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STATE OF LOUISIANA

PARISH OF ORLEANS

On October 1, 1976, befo.e me personally appeared
JOSEPH A. WATTERS, known to me to be the person described in and
who executed the foregoing instrument and who acknowledged that he

executed the same as his free act and deed.

. L

Andrew L. Gates, i §
Notary Public - Orleans Parish
Louisiana




INITIAL RRPORT
or
BABINE PRODUCTION COMPANY

1. The location and bost office address of the reqistered

office of Sabine Production Company is 287s% Bank of Wew Orleans
Building, 1019 Commaon Street, New Orleans, Louisiana 70112,
¢ 2. The registered agent of Sabine Production Company is:

Joseph A, Watters

2875 Bank of Mew Orleansg Building
1010 Common Streat

New Orleans, Louisiana 7p1)2

3. The first directors of Babine Production Company are:
A. B. Priady

R. "u Mll; Jt-

H. D. Cartexr
A- J- sw, J'w

The address of al] of the above named dit.étd:a is 1200 Mercantile
National Bank Building, ‘Dallas, Texas" 75201.

Rxecuted at New Orleans, Louisians; on Gotober 1, 1976,




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF NMERGER, made this day of
October, 1976, by and between DALCC OIL COMPANY, a Texas
corporation (hereinafter sometimes called "Dalco®), and
SABINE PRODUCTION COMPANY, a Louisiana corporation (herein-
after sometimes called "Sabine Production®™) (the two corporate
parties hereto being sometimes collectively referred to as
the "Constituent Corporationa®™);

WITHNESSETH::

WHEREAS, Sabine Production is a corporation duly organ-
ized and existing under the laws of the 8State of Louisiina
and pursuant to its Articles of Incoxporation is authorized
to issue a total of 25,000 shares cf Common Btock, without
par value, of which 100 shares have been issued and are
owned of record and beneficially by Sabine Royalty Corpora-
tion, 2 Texas corporation ("Sabine”); and

WHEREAS, Dalco is a corporation duly organized and
existing under the laws of the State of Texas, and pursuant
to its Articles of Incorporation is autharized to issue a
total of 25,000 shares of Common Stock, without par value,
all of which shares are issued and owned Of record and
beneficially by Sabine; and

WHEREAS, the Boards of Directora of Sabine Production
and Dalco have adopted resolutions declaring advisable the
proposed merger {(referrsd to herein as the “"NMergexr") of
Dalco into Sabine Production upon the terms and conditions
hereinafter set forth and the Bcards of Dirsctors of Dalco,
and Sabine Production and Sabine, the scle shareholder of
Dalco and Sabine Production, have by resolutiom adopted and
approved this Agresment and Plan of Nerger (hersinafter
referred to as the "Agreement"), all in accordance with the
applicable statutes of tha States of Texas and Loulsiana;

BOW, THEREFORE, the Constituent Corporations do hereby
agres to merge on the terms and conditions herein provided,
as follows:




GERERAL

1.0l The parties to this Agreement agree to effect the
Merger herein provided for, subject to the terms and condi-
tions herein set forth.

1.02 Upon the Effective Time, as defined in Section
1.08 hereof, Dalco shall be merged into Sabine Production,
which latter company shall be the surviving corporation,
governed by the laws of the State of Louisiana, the name of
which shall be Sabine Production Company {(hereinafter some-
times called "Surviving Corporation").

1.03 The Articles of Incorporation of Sabine Production
shall, until amended, be and remain the Articles of Incorpo-
ration of the Surviving Corporation.

1.04 The Bylaws of Sabine Production shall be and
remain the Bylaws of the Surviving Corporation, until
amended or repealed.

1.05 Upon the Effective Time, the separate existence
of Dalco shall cease and Dalco shall be merged into the
Surviving Corporation. The Surviving Corporation shall,
from and after the Effective Time, possess all the rights,
ismunities, privileges, powers and franchises of whatsoever
nature and description, as well of a public as of a private
nature, and be subject to all the restrictions, obligations,
disabilities and duties of sach of the Constituent Corpora-
tions; and all and singular, the rights, privileges, powers
and franchises of each of the Constitueant Corporations, and
all property, real, personal and mixed, and all dabts due to
either of the Constituent Corporations on whatever account,
as well for stogk subscriptions as all other things in
actions or belonging to each of the Constituent Corpora-
tions, and every devise or bequest which either of tha
Constituent Corporations would have been capable of taking
and all and every other interest shall be vested in the
Surviving Corporation without further act or deed; and all
property, rights, privileges, powers and franchises, and all
and every other interest shall be thereafter as effectually
the property of the Surviving Corporation as they were of
the several and respective Coastituent Corporations, and
shall not revert or be in any way impaired by reasom of such
Merger. All rights of creditors and all liens upon the
property of the Constituent Corporatioas shall be preserved
unimpaired, and the respective Constituent Corporations may
be deemed to continue in existence in order to preserve the




same, and all debts, obligations, liabilities and duties

the Constituent Corporations shall thenceforth attach to
Surviving Corporation, and may be snforced against it to
same axtent as if said debts, liabilities and duties had
been incurred or contracted by it. Any claim, action or
proceeding, whether civil, criminal or administrative,
pending by or against either Constituent Corporation may be
prosecuted to judgment or decree as if such Merger had not
taken place, or the Surviving Corporation may be substituted
in such action or proceeding. Upon the Effective Time the
assets, liabilities, reserves and accounts of each of the
Constituent Corporations shall be taken on the books of the
Surviving Corporation at the amounts at which they, respect-
fully, shall then be carried on the books of the Constituent
Corporations, subject to such adjustments, or elimination of
intercompany items, as may be appropriate in giving effect
to the Merger. All corporate acts, plans, policies, approvals,
and authorizations of Dalco, its shareholders, Board of
Directors, committees elected or appointed by the Board of
Directors, officers and agents, which were valid and effective
immediately prior to the Effective Time 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 therson as the same were with respect
to Dalco.

1.06 Each of the Constituent Corporations hereby
agrees that at any time, or from time to time, as and when
requested by the Surviving Corporatiom, or by its successors
and assigns, it will execute and deliver, or cause to be
executed and delivered in its name by its last acting offi-
cers, or by the corresponding officers of the Surviving
Corporation, all such conveyances, assignments, transtfers,
deeds, or other instruments, and will take or cause to be
taken such further or other action and give such assurances
as the Surviving Corporation, its successors or assigns may
deen necessary or desirable in order to svidence the transfer,
vesting of any property, right, privilege or franchise or to
vest or perfect in or confirm to the Surviving Corporation,
its successors and assigns, title to and possession of all
the property, rights, privileges, powers, immunities, fran-
chises and interests referred to in this Article I and
otherwise to ca- vy out the intent and purposes hereof.

1.07 Each of the Constitutent Corporations shall take,
or cause to be taken, all action, or do, or cause to be
done, all things necessary, proper or advisable under the
laws of the Btates of Texas and Louisiana to consummate and




make effective the Marger, subject, however, to ths adoption
or approval of the Merger by appropriate vote or consent of
the shareholder of each of the Constituant Corporations in
accordance with the requirements of the applicable provisions
of the laws of the States of Texas and Louisiana.

.08 Subject to the terms and conditions herein pro-
vided, as soon as practicable after the adoption of this
Agreement by Sabine, the sole shareholder of Dalco and
Sabine Production, Articles of Merger shall be filed pursuant
to Article 5.07 of the Texas Business Corporation Act with
the Secretary of State of the State of Texids, and this
Agreement certified by the Secretary or Assistant Secretary
of Sabine Production under the seal of that corporation
shall be filed pursuant to Section 112G of the Louikiana
Business Corporation Act with the Secretary of Etate of
Louisiana. This Agreemept shall become effective at the
close of business on the day (hereinafter called the "Effec-
tive Date") on which both of such filings have been completed.

ARTICLE I
CAPITAL STOCK OF THE SBURVIVING CORPORATION

2.01 The manner of converting the shares of each of
the Constituent Corporations in‘o shares of the Surviving
Corporation shall be as hereinafter set forth in this
Article II.

2.02 Each share of the Common Stock of Sabine Produc-
tion issued and outstanding ismediately prior to the Effec-
tive Time shall be and remain cutstanding and shall not be
effected by the Merger.

2.03 The 25,000 shares of Common Btock of Dalco issued
and outstanding immediately prior to the Effective Time
shall thereupon, autcmatically and without any further act
on the part of ‘the holders thereof, ba converted at the
Effective Time into and become 24,900 shares of Common Stock
of the Surviving Coxrporation. Each certificate of Dalco
evidencing ownership of any such shares shall, from and
after the Effective Time, evidence ownership of the number
of shares of Common 8tock of the Surviving Corporation into
which such shares have baaen convertsd hersunder. Sabine,
the scle holder of certificates represanting shares of
Common Stock of Dalco, shall surrendsr such certificates in
exchange for certificates for shares of Common Btock of the
Eurviving Corporation as soon as practicable. When cerxtifi-
cate(s) which previously represented shares of Common Btock




of Dalco are surrendered for exchange, the Surviving Corpo-
ration will cause to be issued certificate(s) representing
the appropriate number of ahares of Common Btock of the
Surviving Corporation.

ARTICLE IiI
EMPLOYMENT ARRANGEMENTS

3.01 The employees of Dalco shall, at the Effactive
Time, become the employees of the Surviving Corporation and
shall continue to be entitled to benefits subetantially
equivalent to those which they enjoyed as employees of
Dalco.

3.02 The directors and officers of Sabine Production
in office at the Effective Time shall continue in office as,
and shall be and constitute, the directors and officers of
the Surviving Corporation each holding the same office
and/or directorship in the Surviving Corporation as he held
in Sabine Production for the terms elected and/or until
their respective successors shall be slected or appointed
and qualified. 1If at the Effective Time, a vacancy shall
exist in the Board of Directors or in any officership, such
vacancy may be filled in the manner provided in the Bylaws
of the Surviving Corporation.

ARTICLE IV

TERMINATION AND AMERDMENT

4.01 Anything herein to the contrary notwithstanding,
this Agreement may be terminated by written notice of texmi-
nation at any time before completion of the respective
filings with the Secretary of State of the State of Texas
and the Secretary of State of the State of Louisiana refer-
red to in Section 1.08 hereof (whether before or atter
approval hereof by the sole shareholder of the Constituent
Corporations) by appropriate resolution of the Board of
Directors of Dalco for any reason deemed appropriate by said
Board of Directors. ’

4.02 Anything herein to the contrary notwithstanding,
to the extent permitted by law, this Agreement may be amended,
supplemented or interpreted at any time by action taken by
the Boards of Directors of both Constituent Corporations,
and in the case of an interpretation the actions of such




Board of Directors shall be binding; provided, however, that
the conversion of shares as provided in Article II of this
Agreemsnt may not be amended without the consent of Sabine,
the sole shareholder of the Constituent Corporations.

ARTICLE V

MISCELLANEQUS

5.01 Descriptive headings are for convenience only and
sh.ill not control or affect the meaning or construction of
any provisions of this Agreement. .

5.02 This Agreement may be executed in any number of
counterparts or may be, where the same are not required,
certified or otherwise delivered without the tastimonium
clause and signatures; each such counterpart hareof shall be
deemed to be an original instrument, but all such counter-
parts together shall constitute but one agreement.

DALCO OIL COMPANY (Texas)

o Tl Vf

Prasident
Attest:

derer 8]

s Gl

A Majority of the Board of Directors of
DALCO OIL COMPANY




SABINE PRCDUCTION CUMPANY (Loyisiana}

e S

Vr/ce

Attest: //

4

74

/ .
AL o

‘_' d

e

A Majority of the Board of Directors of
SABINE PRODUCTION COMPANY




SECRETARY'S CERTIFICATE OF
DALCO OIL COMPANY

I, LOUIS_MORRISON, 111, Assistant Secretary of Dalco 0il
Company, a corporaticn organized ang existing under the laws
of the State of Texas, hereby certify, as such Assistant Sec-
retary, that the foregoing Agreement and Plan of Merger, after
having been first duly executed on behalf of said corporation
and Sabine Production Company, was duly submitted to the sole
shareholder of Dalco 0il Company and approved by the unanimous
consent of said shareholder as provided in icle 9.10 of
the Texas Business Corporation Act on the‘ﬁ—day of October,
1976, and that as a result thereof the Agrnkement and Plan of

the act of the shareholders
dopted agreement of

WITNESS MY HAND this ﬁz day of October, 1976.

EBUI: HOQ%ISON; 111,

Assistant Secretary

SECRETARY'S CERTIFICATE OF
SABINE PRODUCTION COMPANY

I, JACK L. BLACHLY, Assistant Secretary of Sabine Pro-
duction Company, a corporation organized and existing under
the laws of the State of Louisiana, hereby certify, as such
Asgistant Secretary, that the foregoing Agreement and Plan

after having been first duly executed on behalf
porati i ompany by a majority of
the Board of Directors of each such company, was duly sub-
i bine Production Company
t of paid shareholder
cle 76A of the Louisiana Business Corpo-
day of October, 1976, and that as a
ement and Flan of Merger has been
areholders of Sabine Production Com-
opted agreement of sald corporstion.

WITRESS MY HAND this 4Y* day of October, 197g.

L. BLAC;L;, L

sistant Secretary

-8~




SECOND EXECUTION

The foregoing Agreement and Plan of Merger having been
duly approved by the Boards of Directors of Dalce 0il Company
and Sabine Production Company, having been duly executsd by
a majority of the Boardes of Directors of said corporations
and having been duly adopted by the consent of the sole share-
holder of Dalco 0il Company and Sa~ine Production Company ,
each of said constituent corporations has caused the fore-
going Agreement and Plan of Merger, as the respesctive deed
and agreement of each of said corporations, to be executed
in its corporate name by its officera thereunto duly author-

ized and its corporate sesl to be affixed thereto as of the
P4 ay of October, 1976.

DALCO OIL COMPANY (Texas)

o AT it

Z2Vc <  President

SABINE PRODUCTI {Louisiana)

Attest:

%ifl,{f ™ Ay 3 £k o /7% &
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G..UM

by o e g Epios
W ihe 271, 1978,




(in duplicate if office in semse pavish; in triplicate if office changed to differens perish)

LOUISIANA
CERTIFICATE OF LOCATION OF REGISTERED OFFICE
AND
DIGN-ATION OF REGISTERED AGENTS

OF
SABINE PRODUCTION COMPANY

SBABINE PRODUCTION GOMPANY a Louisiana corporation,

in order to change its registersd agents and the iocation of its registered office hereby
certifies, in compliance with R.S. 12:104, La, Rev. Stats., 1950:

(1) The location and post office address of the registered office of this
corporation is 1300 Hibernia Buliding, New Orleans, Louisiana 70112,

(2) The full name and post office address of its registered agent, upon whom
legal process or other notices or demands, required or permitted to be made on the
corporation, may be served, is:* T CORPORATION SYSTEM, 1300 Hibernia Building,

New Orleans, Louisiana 70112,




IN TESTIMONY WHEREOF _ SABINE PRODUCTION COMPANY

in accordance with a resolution of its board of directors duly passed on__1~10-77
(a certified copy of which is hereto attached), has caused this certificate to be executed on

its behalf by its. Yigs Preaildsnt this_10th
(President, Vice-President or Secretary)
day of_____January 1977

BABINE PRODUCTION COMPANY

77

(Title)¥ice Presidant
(President, Vice-President or Secretary}




At a meeting of the Board of Directors of BABINE PRODUCTION

COMPANY held/by Unanimous Written Consent, dated
. e JADUAKY. A0, 1977 .

the folilowing resolution
was duly passed:

RESOLVED that this corporation, in order to change its registered
agent and the location of its registored office, in conformity with the laws
of the State of Louisiana, hereby designates the location of its registered
office as 1300 Hibernia Building. New Orleans, Louisisna 70112 and hereby
makes, constitutes and appoints C T CORPORATION SYSTEM, its agents
in and for the State of Louisisna, upon whom legal process or other notices
or demands, required or permitted to be made on this corporation, may be
served and hereby authorizes the President, Vice-President or Secretary to-
execute a certificate setting forth such facts.

I HEREBY CERTIFY that the above is a corréct copy of a Resolution passed by
the Board of Directors of SABINE PRODUCTION COMPANY

on January 10, 19 TT

WITNESS my hand this .. LOED _ day of ___January. 1907

T Sbete

sistant (Secretary) .~
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