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CERTIFICATE OF AUTHORITY
OF

SKYLINE OIL COMPANY

1, PETE T. CENARRUSA. Secretary of State of the State of Idaho, hereby certify that
duplicate originals of an Application of KY 4 MPA]

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

duly signed and verified pursuant to the provisions of the Idaho 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

e e e e T TS

Authori[y to SEYLINE OIL COMPARY

to transact business in this State under the name SKYLINE JIL COMPANY

and attach hereto a duplicate original of the Application

for such Certificate.

May 13 32

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies for a Certificate
of Authority to transact business in vour State, and for that purpose submits the following statement:

1. The name of the corporation is

 SKYLINE OIL COMPANY

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

SKYLINE OIL COMPANY

3. It is incorporated under the laws of _ _Nevada _

4. The date of its incorporation is _ April 8, 1954 and the period of its

durationis _ perpetual
5. The address of its principal office in the state or country under the laws of which it is incorporated is

One East First Street, Reno, Nevada 89501

6. The address of its proposed registered 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 ,fﬁgT Q_Q.RPORATION SYSTEM

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

Acquisition of oil and gas interests and other real property inte-

rests; exploration, production, processing and transportation of
0oil and gas; operation and maintainence of o0il and gas properties

£0e Rihibs BERSFc AWk AT hIdIEAeHabRtatsd to the above.

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
2,000,000 common $1.00

{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
1,000 common $1.00

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 Aprie 14 1082
SKYLINE OIL COMPANY

KL oo lome

H. P. Raveling
Its __ VITE&=— President

and f 4""‘""&“*

R. C. Cunninham

Its Secretary
STATE OF TEXAS )
) s8:

COUNTY OF _HARRIS )

I, MZ//J- 5 ﬁ\,/aﬂ'/&‘éta_)/_ Zﬂf_é{/ . a notary public, do hereby certify that on

7 -~

this / : %_/ day of ¢ // ’Jé‘zz‘,g (/ 7 . ]9§2 , personally appeared before
me H. P. Raveling —, who being by me first duly swormn, declared that he
isthe vice-President of SKYLINE OIL COMPANY

3

that he signed the foregoing document as Vice-President of the corporation and that the
statements therein contained are true.

FAARY FRANILS TICE

r
b T s y ot —
ic for the Suic of Tuxas y// / . -\[
AN LY AL L1y L oa e Yo
(. ¢

My Commission Expircs s 7

Notary Public

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




SKYLINE OIL COMPANY

(Nevada)
3-12-54

J. E. Bixby

R. K. Dickinson
H. H. King
W. H. McCollough

W. C. Lonquist
R. N. Holden
J. E. Bixby

H. H. King

Max D. Eliason

J. B. Hipple

C. E. Fern

H. P. Raveling
H. T. Robinson
R. C. Cunningham

P. C. Forbes

R. L. Leal

Corporate Secretary
January 1, 1982

DIRECTORS

OFFICERS
President
Executive Vice President
Senior Vice President
Senior Vice-President
Senior Yice President
Vice President and
Comptroller
Vice President
Vice President
Deputy Comptroller
Secretary

Treasurer and Assistant
Secretary

Assistant Treasurer and
Assistant Secretary

P. 0. Box 2521
Houston, Texas 77001

2000 University Club Bldg.
Salt Lake City, UT 84111

P. 0. Box 2521
Houston, Texas 77001




SKYLINE OIL COMPANY

/w%rfyékﬂ
(Betaware)
3-12-54

C. A. Griffin, Jr,

Clint W. Turner

Corporate Secretary
January 1, 1982

OFFICERS (continued)

Assistant Secretary

Assistant Secretary

First City National
Bank Building
Houston, Texas 77002

2000 University Club Bldg.
Salt Lake City, UT 84111




ARTICLES OF INCORPORATION
of

SKYLINE OIL COMPANY

FIRST. The name of this corporation is SKYLINE QIL COMPANY.

SECOND. Its principal office in the State of Nevada is located at
No. 206 North Virginia Street, in the City of Reno, County of Washoe. The namas
and address of its resident agent is The Corporation Trust Company of Nevada,
No. 206 North Virginia Street, Reno, Nevada,

THIRD, The nature of the business, or objects or purposes proposed

to be transacted, promoted, and carried on by this corporation are:

(!} To produce, acquire, transport, buy, sell and
otherwise dispose of and turn to account and deal and trade
in petroleum of all grades, oil, gas, naturai gas, carbon
black, asphalt, bitumen and bituminous substances of all
kinds, carbon and hydrocarbon products of all kinds, cokes,
coal, salts, nitrates, uranium, phosphates, sulphur,
thermal and medicinal waters, gold, silver, iron, lead,
zinc, copper and all other metals, minerals and metallic
substances, and all combinations thereof, and, in genaral,
products of the earth and deposits, both sub-soil and sur-
face, of every nature and description.

{2) To prospect, explore for, discover, drill for,
extract, produce, separate, convert, concentrate,
evaporate, refine, mine, mill, smelt, reduce, treat,
manufacture, store, buy, sell, deal in, transport, handle
and otherwise turn to account or dispose of each and every
of the substances Lereinabove specified, either in their
natural forms or in any altered or manufactured form,
whether in the shape of by -products or combinations or
otherwise,

(3) To acquire by lease, purchase, contract, con-
cession or otherwise, and to own, hold, develop, re-
organize, explore, exploit, improve, oparate, lease, let,
enjoy, control, manage, or otherwise turn to account,
mortgage, grant, sell, deal in, exchange, lease, comvey
or otherwise dispose of, in any country, possession,
territory, state or locality, any and all real estate, lands,
options, concessions, grants, land patents, oil and gas
wells, oil leases, gas leases, oil royalties, gas royalties,
franchises, deposits, mines, quarries, locations, claims,
rights, privileges, ecasemants, rights of way, tenements,




estates, hereditaments, interests, properties and re-
serves of every description and nature, whatsoever,
which the corporation may deem wise and proper in
connection with the conduct of any business or busi-
nesses eaumerated in these Articles of Incorporation,
or of any other business in which the corporation may
lawfully engage, and to pay for the same in cash,
property, or its own or other securities,

(4) To purchase or otherwise obtain, hold, store,
exchange, sell, market, or otherwise dispose of and
deai in crude petroleum, and derivatives therecf, and
petroleum prodaucts.

(5) To manufacture, sell, transport, store, or
otherwise turn to account, gas of any description, and
to supply light, heat, and power by means of gas,

(6) To manufacture by steam power, water power,
or otherwise, and to produce, sell and transport elec~-
tricity, and to supply light, heat, and power by means
of electricity,

(7} To construct, build, design, purchase, scquire,
hold, own, equip, manage, operate, maintain, control,
improve, enlarge, develop, appraise, value, pledge,
mwortgage, or create liens upon, turn to account, lease,
sell, convey, or otherwise dispose of all refineries,
houses, factories, buildings, or constructions of any
nature, facilities, installations, plants, manufactories,
mills, concentration facilities, machinery, appliances,
equipment, implements, pumping and compressing
stations, absorption plants, works, wells, tanks, water-
waorks, reservoirs, canals, bridges, docks, piers,
wharves, drydocks, bulkheads, mines, shafts, tunnels,
construction and repair shops and plants, elevators,
terminals, warehouses, storage plants, irrigation,
sewage, heat, light and power plants and systemas,
transmission lines, hydraulic plants, roads, trams,
tramways, railroads and railway plants, cars, tank
cars, tankers, ships, tugs, lighters, barges, boats,
vessels, pipelines, airplanes, and any other means or
methods of land, water, or air transportation, including
tae carriage of passengers and freight, pumping stations,
telephone and telegraph plants and systems, bridges,
dams, embankments, canals, and gas, reclamation,
drainage, sanitary, storage and water works, and all
appliances and appurtenances thereof, of every kind
and character, whatsoever, to the extent that the same
are or may be authorized by the statutes under which
the corporation is incorporated, and by the laws of any
jurisdiction wherein any of the foregoing may be located,

{(8) To engage in, carry on, administer, manage,
purchase, acquire. terminate, sell’'or otherwise dispose
of all kinds of refining, concentrating. treating, manufac-
turing, engineering, contracting, agriculture, stock or




cattle raising, cal estate development and management,
timber, lumber and lumber products, ship, vessel or
boat building, dredging, wrecking and towing businesses,
oil and gas lease brokerage, and all kinds of brokerage;
‘v acl as ageni or factor for any person, firm, associa-
tion or corporation; to manufacture, comtract for, acquire,
invest in, buy, own, store, distribute, transport, handle,
pledge, mortgage, sell, assign, transfer, trade and deal
in, exchange, and otherwise turn to account or dispose of
products, substances, materials, goods, wares and mer-
chandise and real and personal property of every descrip-
tion, whatsoever; and to exercise any and all powers
connected with or relating to each and every of the above-
named businesses or occupations,

(9) To purchase or otherwise acquire the whole or
any part of the property, assets, business, good will and
rights, and to undertake or assume the whole or any part
of the bonds, mortgages, franchises, leases, contracts,
indebtedness, guaranties, liabilities and obligations of any
person, firm, association, corporation or organization,
and to pay for the same or any part or combination thereof
in cash, shares of the capital stock, bonds, debentures,
debenture stock, notes, or other obligations of the corpora-
tion, or otherwise, or by undertaking and assuming the whole
or any part of the liabilities or obligations of the transferor;
and to hold or in any manner dispose of the whole or any
part of the property and assets so acquired, and to conduct
in any lawful manner the whole or any part of the business
so acquired, and to exercise all the powers necessary or
convenient in and about the conduct, management, and
carrying on of such business,

(10) To acquire and pay for in cash, stocks, notes, or
bonds of the corporation, or otherwise, the good will,
rights, securities, assets and property (and to undertake
or assume the whole or any part of the obligations or
liabilities) of or belonging to any person, firm, associa-
tion or corporation,

(11) To develop, acquire, apply for, hold, use, sell,
agsign, lease, grant licenses in respect of, mortgage,
or otherwise dispose of letters patent of the United States
or any foreign country, patent rights, licenses and privi-
leges, inventions, improvements and processes, copy-
rights, trade-marks and trade names, relating to or
ugeful in connection with any business of the corporation,

(12) To guarantee, purchase, hold, uell, assign,
transfer, mortgage, pledge, or otherwise dispose of
shares of the capital stock of, or any bonds, securities,
or evidences of indebtedness created by any other cor-
poration or corporations organized under the laws of this
state or any other state, country, nation, or government,
and, while the owner thereof, to exercise all the rights,
powers, and privileges of ownership, including the right
to vote the reon,




{13) To borrow money and contract debts, when
necessary, for the transaction of its business, or for
the exercise of its corpurate rights, privileges, or
franchises, or for any other lawful purpose of its in-
corporation; to issue bonds, promissory notes, bills
of exchange, debentures, and other obligations aad
evidences of indebtedness, payable at & specified time
or times, or payable upon the happening of & specified
event or events, whether secured by mortgage, pledge,
or otherwise, or unsecured, for money borrewed, or
in payment for property purchaved or acquired, or for
any other lawful objects.

{14) To purchase, hold, sell, and transfer the shares
of its own capital stock, and use tharefor its capital,
capital surplus, surplus, or other property or funds;
provided, it shall not use its funds or property for the
purchase of its own shares of capital stock, when such
use would cause any impairment of its capital; and pro-
vided further, that shares of its own capital stock,
belonging to it, shall not be voted upon, directly or in-
directly,

{15} To conduct business. have one or more offices,
and hold, purchase, mortgage, and convey real and per-
sonal property, of every class and description, in any of
the several states, territories, possessions and depend-
encies of the United States, the District of Columbia,
and in any foreign countries,

(16) To do all and every thing necessary, convenient,
incidental, or proper for the accomplishment of the ob-
jects enumerated hereinbefore, or to the protection or
benefit of the corporation; and, in general, to carry on
any lawful business necessary, convenient, or incidental
to the business of the corporation, whether or not such
business ig similar in rature to the objects hereinbefore
et forth,

The foregoing clauses shall be construed both as objects and powers,
and it is hereby expressly provided that the foregoing enumeration of specific
powers shall not be held to limit or restrict, in any manner, the powers of the
corporation,

FOURTH. The amount of the total authorized capital stock of the
corporation is One Million Five Hundred Thousand Dollars ($1, 500, 000), con-
sisting of one million five hundred thousand shares of capital stock, all of one

and the same class, of the par value of One Doll>r ($1) per share,

s i




FIFTH, The capital stock, after the amount of the subscription
price, or par value, has been paid in, shall be subject to no further assessment
to pay debts of the corporation.

SIXTH, No stockholder, as such, shall have any preemptive or
similar right to have first offered to himn any part of any presently or hareafter
authorized stock, or bonds, debentures or securities convertible into stock of
the corporation which may at any time or times be issued, optioned or sold by
the corporation. This provision shall operate to defeat all preemptive rights of
any and ail stock and classes of stock of the corporation now authorised, or which
the corporation may hereafter be authorized to issue by any amendment or amend -
ments to these Articles of Incorporation. Any and all stock of the corporation
presently authorized, or which may hereafter be authorized, and any and all
such bonds, debentures, or other securities may, at any time or from time to
time, be issued, optioned, contracted for sale, sold or disposed of by the cor-~
poration to such persons, and upon such conditions, as may to the Board of
Directors seem proper or advisable, without first being offered to the then
existing stockholders.

SEVENTH, The members of the governing board shall be known as
Directors, and the number thereof shall be not less than three nor more than
eleven, the exact number to be fixed by the By-laws of the corporation; provided,
that the number so fixed by the By-laws may be increased or decreased, within
the limits above specified, from time to time, by amendment to the By-laws.

The names and post oifice addresses of the first Board of Directors

are as follows:

Name Address
Preston M. Neilson Atlas Building

Salt Lake City, Utah

Rulon K. Neilson Atlas Bullding
Salt Lake City, Utah

J. Eastman Hatch Continental Bank Building
Salt Lake City, Utah




EIGHTH. The names and post office addresses of each of the incor-

porators signing these Articles of Incorporation are as followa:

Name Address
Preston M. Neilson Atlas Building

Salt Lake City, Utah

Rulon K. Neilson Atlas Building
Salt Lake City, Utah

J. Eastman Hatch Continsntal Bank Building
Salt Lake City, Utah

NINTH. In furtherance, and not in limitation of the powers coaferred
by statute, the Board of Directors is expressly authorised:

Subject to the By-laws, if sny, adopted by the stockholdere, to make,
alter, or amend the By~laws of the corporation.

To fix the amount to be reserved as working capital over and above its
capital stock paiwd in,

To authorize and cause to be executed mortgages and liens upon the real
and personal property of the corporation.

From time to time to determine whether, and to what extent, and at
what times and places, and under what conditions and regulations, the accounts and
books of the corporation (other than the original or duplicate stock ledger), or any
of them, shall be open to inspection of stockholders; and no stockholder shall have
any right of inspecting any accounts, books, or documents of the corporation ex~
cept as conferred by statute, unless authorized by a resolution of the stockhoiders
or Directors.

By resolution or resolutions, passed by a majority of the whole Board,
to designate one or more committees, each committee to consist of two or more of
the Directors of the corporation, which, to the extent provided in said resolution
or resolutions, or in the By-laws of the corporation, shall have, and may exercise,
the powers of the Board of Directors in the management of the business and affairs

of the corporation, and may have power to authorize the seal of the corporation to




be affixed to all papers which Mmay require it. Such commuttee or committees
shall have such name or names as may be siated in the By-laws of the corpora-
tion, or as may be determined from ume 1o time by resolution of the Board of

Directors.

Pursuant to the affirmative vote of the holders of at least & majority
of the stock issued and outstanding, having voting power, given at a stockholders’
meeting duly called for that purpose, or when authorized by the written consent
of the holders of at least a majority of the voting stock issued and outstanding,
the Board of Directors shall have power and authority at any meeting to sell,
lease or exchange all of the property and assets of the corporation, including its
good will and its corporate franchises, upon such terma and conditions as its
Board of Directors deem expedient and for the best interests of the corporation,

TENTH, The corporation is to have perpetus! existence,

ELEVENTH, Meetings of the stockholders may be held without the
State of Nevada, if the By-laws so provide. Subject to the statutes of the State
of Nevada, the books of the corporation may be kept outside of the State of
Nevada, at such places as may be from time to time designated by the Board of
Directors, or by the By-laws, of the corporation. The By-laws of the corpora-
tion shall specify the manner of Riving notice of the holding of stockholders!
meetings. The Directors of the Corporation shall be elected at the annua] meet-
ings of the stockholders, and shall hold office for a term of one year and unti]
their successors shall have been duly elected and qualified,

TWELFTH. The corporation, through its Board of Directors, shall
have power to appoint such office rs and agents as the affairs of the corporation
shall require, and to allow such officers and agents and the membe rs of the Board
of Directors suitable compensation. The Board of Directors shall likewige have
power to make By-laws not inconsistent with the Constitution or Laws of the
United States or of the State of Nevada, for the management, regulation and

government of its affairs and property and for the transfer of its stock, the




tri1saction of its business, and the calling and holding of meetings of its stock-
holders, and for such other purposes as may properly be incorporated in said
By-laws. The stockholders may alsc make or adopt By-laws and amend By-laws
at any meeting of the stockholders; provided, however, that the notice of such
meeting shall give notice of the intent to adopt or change such By-law, and the
Directors shall not have power to change any By-laws theretofore or previously
adopted by the stockholders, but such By-laws adopted by the stockholders can
only be changed by the vote of the majority of the stockholders present at any
subsequent meeting, of which meeting notice of the proposed By-law or amend-
ment thereto shall have beer given. The Board of Directors may, by resolutionm,
designate one or more of their number to constitute an executive committee,
who, to the extent provided in such resolution or in the By-laws of the crrpora-
tion, shall have and exercise the powerns of the Board of Direcic.s in the man-
agement of the business and affairs of the corporation. The Board of Directors
shall have power to fill all vacancies occurring in the Board of Directors, the
Directors thus appointed to hold office until the next annual meeting of the atock-
holders and until their successors shall have been duly elected and qualified.

THIRTEENTH, The corporation reserves the right to amend, alter,
change, or repeal any provision contained in these Articles of Incorporation, in
the manner now or hereafter prescrited by statute, or by these Articles of In-
corpcration; and all rights conferred upon stockholders herein are granted
subject to this reservation,

WE, THE UNDERSIGNED, being each of the original incorporators
hereinbefore named, for the purpose of forming a corporation to do business
both within and without the State of Nevada, and in pursuance of the Corporation
Laws of the State of Nevada, and the Acts amendatory thereof and supplemental
the reto, do make and file these Articles of Incorporation, hereby declaring and
certifying that the facts herein stated are true,

IN WITNESS WHEREOQF, we accordingly have hereunto set our




hands and w=eals this 12th day of March, 1954,

In presence of:

A2
- -
A G e T

STATE OF UTAH )
:  88.

COUNTY OF SALT LAKE))

On this 12th day of March, 1954, before me, the undersigned, a
Notary Public in and for the County of Salt Lake, State of Utah, personally ap-
peared Preston M. Neilson, Rulon K. Neilson, and J. Eastman Ihtc;:. known
to me to be the persons described in and who executed the foregoing instrument
and who acknowledged to me that they executed the same freely and voluntarily
and for the uses and purposes therein mentioned.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed

my official seal the day and year in this certificate first above written.

s ) L -~

. o |
{n and for the County of Salt Lake, State
of Utah.

My commission expires: s/ 4. ¥ 776
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The undersigned, REED G, SPJUT and MAX D, ELIABON, Vice
President and Secretary, respectively, of S8kyline Oil Company, a Nevada
corporation, hereby certify that the following is a true and correct copy of
certain preambles and resolutions duly adopted by the Stockholders of sald
Company, in accordance with the general corporation laws of the State of
Nevada and with the Articles of Incorporation and By-aws of said Compaay,
and recorded in the minutes of the Adjourned Annual Mesting of the Stock-
holders of said Company for the year 1962, held at the office of the Company,
Atlas Building, Salt Lake City, Utah, at 2:30 o'clock in the afterncon on
Thursday, the 20th day of December, 1962:
WHEREAS the Articles of Incorporation of this Com-
pany provide that the amount of the total authorized Capital Stock
of this Company is One Million Five Hundred Thousand Dollars
($1,500, 000) consisting of 1,500,000 shares of Capital Stock, all

of one and the same class, of the par value of One Dollar {$1) per
share; and

WHEREAS the Board of Directors of this Company
consider it advisable for the Articles of Incorporation to be
amendr ' to increase the authorized Capital Stock to Two Million
Dollars ($2, 000, 000) consisting of 2,000, 000 shares of Capital
Stock, all of one and the same class, of the par value of §1 per
share; and

WHEREAS the stockholders of this Company agrese
that it is advisable to amend the Articles of Incorporation.

NOW, THEREFORE, BE IT RESOLVED that paragraph
FOURTH of the Articles of Incorporation of Skyline Oil Company,
which are dated the 12th day of March, 1954, s amended hsreby
s0 as to provide hereafter as follows:
FOURTH. The amount of the total authorised

Capital Stock of the Corporation is Two Million Dollars

($2,000,000), consisting of two million shares of Capital

Stock, ali of one and the same class, of the par value of

One Dollar {§1) per share.

The undersigned hereby further certify that there were, at the
date of said Adjourned Annual Meeting of the Stockholders, issued and out-
standing and entitled to be voted at said Meeting, a total of 1,177,617 shares
of the Capital Stock of said Company and that said preambles and resolutions

were unanimously adopted by the affirmative vote of 1,102,117 shares of the

Capital Stock of said Comp-~ny, which was the total number of shares of the




Capital Stock of said Company whic1 were represented in person or by proxy
and entitled to be voted at said Meeting.
WITNESS the hands of the undersigned and the seal of said Skyline

Oil Company this 10th day of January, 1963.

Rees Y
Vice President

A

Secretary

SEAL

STATE OF JUTAH }
) Bb,
COUNTY OF SALT LAKE )
On the 10th day of January, 1963, personally appeared before me,
a Notary Public in and for Salt Lake County, State of Utah, Reed G. Spjut and
Max D. Kliason, known to me to be the persons described in and who executed

the foregoing instrument, who acknowledged to me that they executed the same

freely and voluntarily and for the uses and purposes therein mentioned.

v otary

My Commission expires November 7, 1964.
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Crmsal ks A s

MERGING
ROCKY MOUNTAI® OIL SHALE CORPORATION
(a Nevada curporation)
Into
SKYLINE OIL COMPANY
{a Nevada corporation)
AS THE SURVIVING CORPORATION

Skyline Oil Cuompany, a Nevada corporation, does hereby
certify that:

l. Skyline Oil Company owns atl of the issued and outstand-
ing Capital Stock of Rocky Mountain Qil Shale Company, a Nevada cor-
poration,

2. At a Special Meeting of the Board of Directors of Skyline
0Oil Company, duly held, the following preambles and resolutions were
adopted by a majority of said Board of Directors to merge Rocky Mountain
O11 Shale Cumpany into Skyline Oil Company:

WHEREAS this Company owne all of the issued and
outstanding capital stock of Rocky Mountain Oil Shale Company,
a Nevada corporation; and

WHEREAS it is deemed advisable and desirable
that Rocky Mountain QOil Shale Company be merged with and
into this Company,

NOW, THEREFORE, BE IT RESOLVED that pur-
suant to the provisions of Section 78, 540 of the Nevada Revised
Statutes, this Company hereby merges Rocky Mountain Oil
Shale Comp:ny into itself and assumes all of the liabilities and
obligations ¢f Rocky Mountain Oil Shale Company and declares
itsclf to be liable in the same manner as if it had itself incurred
such liabili‘.es and obligations,

RESOLVED FURTHER that all of the estate, property,
rights, privileges, and franchises of Rocky Mountain Oil Shale
Company are hercby vested in and are to be held and enjoyed
by this Company as fully and entirely and without change or
diminution as the same were before held and enjoyed by Rocky
Mountain Oil Shale Company and to be inanaged and controlled
by this Company, in the name of this Company, but subject to
all liabilities and obligations of Focky Mountain Oil Shale Com-
pany and the rights of all creditors thereof,

RESOLVED FURTHER, that the President or a Vice
President and the Secretary or Treasurer of this Company be,
aud they hereby are, authorized and directed to exscute, verify
and file in the office of the Secretary of State of the State of
Nevada a certificate of this Company's ownership of Rocky
Mountain Oil Shale Company, in this Company's name and
under its corporate seal, and setting forth a copy of this reso-
lution of this Board of L'irectors to merge Rocky Mountain Qil

Shale Company into this Company and to assume all of its




obligations and the date of the adoption thereof, and to take

all such other and further action as they deem necessary

and proper to consummate the merger of Rocky Mountain

011 Shale Company into this Company,

3. Said Special Meeting of the Board of Directors of Skyline

Qil Company was held at 1435 Circle Way, Salt Lake City, Utah at
eight o'clock in the evening on Wednesday, the 12th day of April, 1965;
the number of directors of Skyline Oil Company is five; all five of said
directors signed a Consent and Waiver of Notice for said Special Meeting;
three of said directors attended said meeting and all three of such at-
tending directors voted in favor of the adoption of said preambles and
resolutions,

IN WITNESS WHEREOF, Skyline Oil Company has executed

this Certificate on the 14th day of April, 1967,

SKYLINE OIL COMPANY

Reed G, Spj

Vice President
SEAL

sy_%&ﬂ._
ax D. Eliason
Secretary
ACKNOWLEDGMENT
STATE OF UTAH )
) ss,

COUNTY OF SALT LAKE )

On the 14th day of April, 1967, personally appeared before
me Reed G. Spjut and Max D, Eliason who, being by me duly sworn,
did say that they are Vice President and Secretary, respectively, of
Skyline Oil Company and that said instrument was signed in behalf of
said corporation by authority of a resolution of its Board of Directors,
and said Reed G. Spjut and Max D, Eliason acknowledged to me that
said corporation executed the same,

( ) e .
My Commission Expires: 4 Notary Public

'

My Commissian supives Moveudar 4, 1908 Residing at Salt Lake City, Utah




CERTIFICATE OF OWNERSHIP

MERGING

ROCKY MOUNTAIN OIL. SHALE CORPORATION

(A Nevada Corporation)
INTO

SKYLINE OIL COMPANY
(A Nevada Corporation)

INDEXED
3!"4/

FILED AT THE REQUEST OF

United States Corporatian .
Conpany

Virginia & Truckes Bldg. —
Carson City. Nev.

May 16, 1967

{DATE)
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JOHN KOONTL. SECRETARY OF STATE
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(8Y) DEPUTY SECAETARY oF STATE
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SKY LINE OIL COMPANY

CERTIFICATE OF OWNERSHIP

Skyline Oil Company, & Nevada corporation, does hereby certify
that:

1. Skyline Oil Company owns all of the issued and outstanding
Capital Stock of American Oil Shale Corporation, a Nevada corporation.

2. At a Special Meeting of the Board of Directors of Skyline Ol
Company, duly held, the following preambles and resolutions were adopted
by a majority of said Board of Directors to merge American Oil S8hale Cor-
poration and to assume all of its obligations:

WHEREAS this Company owns all of the issued and
outstanding capital stock of American Oil Shale Corporation, a
Nevada corporation; and

WHEREAS it is deemed advisable and desirable that
American Oil Shale Corporation be merged with and into this
Company.

NOW, THEREFORE, BE IT RESOLVED ‘*hat pur-
suant to the provisions of Section 78, 540 of the Nevada Revised
Statutes, this Company hereby merges American Oil Shale Cor-~
poration into itself and assumes all of the liabilities and obliga-
tions of American Oil Shale Corporation and declares itself to
be liable in the same manner as if it had itself incurred such
liabil.ties and obligations.

RESOLVED FURTHER that all of the estate, property,
rights, privileges, and franchises of American O1l Shale Cor-
poration are hereby vested in and atre to be held and enjoyed by
this Company as fully and entirely and without change or diminu-
tion as the same were before held and snjoyed by American Ol
Shale Corporation and to be managed and controlled by this Com-
pany, in the name of this Company, but ssbject to all liabllities
and obligations of American Oil Shale Corporation and the rights
of all creditors thereof.

RESOLVED FURTHER, that the President or a Vics
President and the Secretary or Treasurer of this Company be,
and they hereby are, authorised and directed to exscuts, verify
and file in the office of the Secretary of State of the State of
Nevada a certificate of this Company's ownership of American
Oil Shale Corporation, in this Company's name and under its
corporate secal, and setting forth a copy of tais resolution of
this Board of Directors to merge American Oll Shale Corpor-
ation into this Company and to assumse all of its obligations and
the date of the adoption thereof, and to take all such other and
further action as they deem necessary and proper to consummate
the merger of American Oll Shale Corporation Into this Company.




3. Said Special Meeting of the Board of Directors of Skyline Oil
Company was held at 20 Broad Street, New York, New York, at 11 o'clock
in the morning on Wednesday, the 20th day of May, 1964; the number of
directors of Skyline Oil Company is four; all four of said directors signed
a Consent and Waiver of Notice for said Special Meeting; three of said
directors attended said meeting and all three of such attending directors
voted in favor of the adoption of said preambles and resolutions.

IN WITNESS WHEREOYF, Skyline Oil Company has exscuted this

Certificate on the 22nd day of May, 1964,

SKYLINE OIL COMPANY

Vice President

SEAL
4
By
. aon
Secretar
ACKNOWILEDGMENT
STATE OF UTAH }
) »ss,

COUNTY OF SALT LAKE )

On the 22nd day of May, 1964, personally appeared before me
Reed G. Spjut and Max D. Eliason who, being by me duly sworn, did say
that they are Vice President and Secretary, respectively, of Skyline Oil
Company and that sald instrument was signed in behalf of said coxrporation
by aathority of a resolution of its Board of Directors, and said Reed G, Spjut
and Max D. Eliason acknowledged to me that said corporation executed the
same,

-

¥

4

My Commission Expires: 4 e

-
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CERTIFICATE

The undersigned, MAX D. ELIASON and ROBERT G.
VERNON, Vice President and Assistant Secretary, respectively, of
Skyline Oil Company, a Nevada corporation, hereby certify that the
following is a true and correct copy of certain preambles and resolu-
tions duly adopted by the Stockholders of said Company, in accordance
with the general corporation laws of the State of Nevada and with the
Articles of Incorporation and By-laws of said Company, and recorded
in the minutes of the Special Meeting of the Stockholders of said Com -
pany held at the office of the Company, 422 Atlas Building, Salt Lake
City, Utah, at 2 o'clock in the afternoon on Monday, the 24th day of
March, 1969:

WHEREAS, the Nevada Revised Statutes and the
Articles of Incorporation of this Company both provide that the
written consent or affirmative vote of at least a majority of the
voting stock issued and outstanding shall empower the Board of
Directors at any meeting to sell, lease or exchange all the pro-
perty and assets of the corporation, and the Nevada Revised
Statutes provide for approval of a merger or consolidation
agreement by the votes of stockholders of each constituent cor-
puration representing not less than a majority of each class of
the issued and outstanding shares of each constituent corporation,
and the Nevada Revised Statutes further provide that the certifi-
cate or articles of incorporation may require a larger vote of
stockholcers for the approval of a merger or consolidation agree -
ment or authorization of the Board of Directors to sell, lease or
exchange all of the Company's property and assets; and

WHEREAS, the stockholders of this Company consider
it advisable for the Articles of Incorporation to be amended to
increase to two-thirds the vote required to authorize the Board
of Directors to sell, lease or exchange all of the property and
assts of the corporation, or to approve a merger or consoli-
dation agreement;

NOW, THEREFORE, BE IT RESOLVED that the
Articles of Incorporation of this Company are amended hereby
by {a) deleting the last paragraph of ARTICLE NINTH and (b)
adding 2 new ARTICLE FOURTEENTH providing as follows:

FOURTEENTH. A merger or consolidation
of this corporation shall be approved, and a sale, lcase or
exchange of all or substantially all of the property ard
assets of this corporation shall be authorized, only upon
the affirmative vote at a meeting duly called and held of
the holders of not less than two -thirds of the shares of
capital stock issued and outstanding and entitled to vote

thnwand




RESOLVED, that the officers and Directors of this
Company are authorized hereby to take any and all actions and
to file all documents which they consider to be necessary or con-
venien! to carry out ithe purposes and intent of these resolutions.
The undersigned hereby further certify that there were, at
the date of said Special Meeting of the Stockholders, issued and out-

standing and entitled to be voted at said Meeting, a total of 1,217, 461

shares of the Capital Stock of said Company and that said proeambles and

resclutions were unanimously adopted by the affirmative vote of 1, 052, 569

shares of the Capital Stock of said Company, which was the total aumber

of shares of the Capital Stock of said Company which were representad

in person or by proxy and entitled to be voted at said Special Meeting.
WITNESS the hands of the undersigned and the seal of said

Skyline Qil Company this 24th day of March, 1969,

‘I' Max D. Eliason

Vice President

Robert G. Vernon
SEAL Assistant Secretary

STATE OF UTAH )
y ss8,
COUNTY OF SALT LAKE )
On the 24th day of March, 1969, personally appeared before
me, a Notary Public in and for Salt Lake County, State of Utah, Max D.
Eliason and Robert G, Vernon, known to me to be the persons described

in and who executed the foregoing instrument, who acknowledged to me

that they executed the same freely and voluntarily and for the uses and

; Notary Public =

purposes therein mentioned,

My Commission Expires:

Marad 24,/9732




CERTIFICATE OF AMENDMENT

or

ARTICLES OF INCORFORATION
OF

SKYLINE OIL COMPANY

NDEXEY
FILED AT THE REQUEST OF

MAX D. ELIASON
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Salt Lake City, Utah
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(DATE)
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The undersigned, MAX D. ELIASON and ROBERT G.
VERNON, Vice President and Assistant Secretary, respectively, of
Skyline Oil Company, a Nevada corporation, hereby certify that the
following is a true and correct copy of certain resolutions duly adopted
by the Stockholders of said Company, in accordance with the general
corporation laws of the State of Nevada and with the Articles of In-
corporation and By-laws of said Company, and recorded in the minutes
of the Adjourned Annual Meeting of the Stockholders of said Company
heid at the Hotel Utah, Salt Lake City, Utah, at 10 o'clock in the
morring on Friday, the 218t day of November, 1969:

RESOLVED, that Article FOURTEENTH of the
Articles of Incorporation of this Company hereby is amended
by the addition to the end therecf of the following sentence:

Notwithstanding any other provision of the Articles

of Incorporation or the by-laws of the corporation,

the votce of the holders of not less than two-thirds

of the shares of capital stock {ssued and cutstanding

and entitled to vote thereon shall be required to

amend, alter, change or repeal this Article

FOURTEENTH.

RESOLVED FURTHER, that the officers and
Directors of this Company are authorized hereby to take any
and all actiorns and to file all documents which they consider
to be necessary or convenient to carry out the purposes and
intent of these resclutions.

The undersigned hereby further certify that there were, at
the date of said Adjourned Annual Meeting of the Stockholders, issued
and outstanding and entitled to be voted at said Meeting, a total of
1,249,46! shares of the Capital Stock of said Company and that said
resolutions were adopted by the .ffirmative vote of 843, 066 shares of

the Capital Stock of said Company, with 55, 925 shares being voted against

said resoltions.




WITNESS the hands of the undersigned and the seal of

said Skyline Oil Company this 1st day of Decernber, 1969,

; éax D. Eliason

Vice President

Robert G. Vernon

SFAL. Assistant Secretary

STATE OF UTAH )

) ss.
COUNTY OF SALT LAKE )

On the 1st day of December, 1969, personally appeared
before me, a Notary Public in and for Salt Lake County, State of Utah,
Max D. Eliason and Robert G. Vernon, known to me to be the persons
described in and who executed the foregoing instrument, who acknow-
ledged to me that they executed the same freely and voluntarily and for

the uses and purposes therein mentioned.

Notary Public ;

My Commission Expires:

7 arekh 28 1972

. i . o il 2 e L
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CERTIFICATE OF AMENDMENT
TO

ARTICLES OF INCORPORATION
or

SKYLINE OIL COMPANY

FILED AT THE REQUEST OF

Robert G. Vernon

Skyline UIT Co.
Atlas Bldg.

Salt Lake City, Utah 84101

December 9, 1969

o

(BY) DEPUTY BECRETARY OF STATE

FiLine Fex ...ZD...QO.___
a »
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FILED

IN THE OFFICE OF THE
SECRETARY OF STATE OF THE

STATE OF NEVADA

PLAN OF MERGER APR 29 w977
or
mm' mc' W NM-ICI!IH OF sTATE
AND
SKYLINE OIl. COMPANY No. -

PLAN OF MERGER (this “Plan"), dated as of April 26, 1977, between TESUB, Inc., a
Nevada corporation (“TESUB”), and Skyline Oit Company, a Nevada corporation (“Skyliae” or the
“Surviving Company™). TESUB and Skyline are hercinafter collectively called the “Merging Companies”.

WITNESSETH:

WHEREAS, Skyline is & corporation duly organized and existing under the laws of the State of
Nevada with an authorized capital of 2,000,000 shares of capital stock, $1.00 par value (“Skylime
Stock™), of which 1,243,661 shares (excluding 50,000 treasury shares) arc issued snd outstanding; aad

WHEREAS, TESUB 15 a corporation duly organized and existing under the laws of the State of
Nevada with an suthorized cupital of 1,000 shares of capital stock, $1.00 par value (“TESUB Stock™),
all of which 1,000 shares are issued and outstanding and are owned by Texas Bastern Corporation, &
Delaware corporation (“Texas Eastern™). which has an authorized capital of 40,000,000 shares of
common stock, $3.50 par value (“Texas Eastcrn Commeon Stock™ ), of which at February 4, 1977,
24,310,080 shares (excluding 40,307 treasury shares ) were issued and outstanding, and 10,000,000 shares
of preferred stock, $1.00 par value, of which at such date no shares were issued and outstanding; and

WHEREAS, the merger provided for by this Plan has been approved by the sffirmative vote by
ballot of the owners of record of not less than two-thirds of each class of the outstanding shares of

the capital stock of cach of the Merging Companies in the manner required by law and their respective
Articles of Incorporation; and

WHEREAS, Skyline, Texas Eastern and TESUB have entered into an Agreement and Plan of
Reorganization dated as of March 1, 1977 (the “Agreement”), which contemplates the merger provided
for by this Plan and the issuance by Texas Eastern of shares of its Common Stock in convertion
of and exchange for shares of Skyline Stock as described in paragraph 4 hereof;

NOW, THEREFORE. for and in consideration of the premises and of the covenants and agree-
ments hereinafter set forth, the parties hereto covenant and agree that:

t.  On the Effective Date (as hercinafter defined) TESUB shall be merged with and into $kyline,
which shail continue 10 be governed by the laws of the State of Nevada. Such merger shall be pursuant
to the provisions of and with the effect provided in the Nevada General Corporation Law,

2. On the Effective Date the Articles of Incorporation and By-laws of Skyline shall be the
Articles of Incorporation and By-laws of the Surviving Company.

3. On the Effective Date the corporate eristence of TESUB and Skyline shall, as provided in
the Nevada General Corporation Law, be merged into and continued in the Surviving Company. The
established offices and facilities of TESUB and Skyline immediately prior to the merger shall becomse
the established offices and facilities of the Surviving Company. All rights, franchises and isterests of
TESUB and Skyline, respectively, in and to every type of property (real, personal and mixed) and
choses in action shall be transferred to and vested in the Surviving Compeny by virtue of such merger

e B bR
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without any deed or other transfer. On the Effective Date the Surviving Company, without aay order
or other actiom on the part of any court or otherwise, shall possess all the rights, privileges, powers
and franchises as well of a public as of a private nature, and be subject to all the restrictions, disabilities
and dutics of cach of the Merging Companies; and all and singular, the rights, privileges, powess and
franchises of cach of the Merging Compunics, and all property, real, personal and mixed, of each of
such companics, and all debts duc to either of said companies on whatever account, ss well for
stock subscriptions as all other things in action or belonging to each of said compeanies, shall be vested
in the Surviving Company; and all property, rights, privileges, powers and franchises, and all and
every other interest shall be thercafter as effectually the property of the Surviving Company as they
were of the several and respective Merging Companies, and the title to any real or personal propesty,
whether by deed or otherwise vested in either of the Merging Companies, shall not revert or bs
any way impaircd by reason of the merger; provided, however, that all rights of creditors aad
liens upon any property of either of the Merging Companies shall be preserved unimpaired, Hmited
in lien to the property affected by such licns immediately prior to the time of the merger, and all debts,
linbilities and dutics of the respective Merging Companics shall thenceforth attach to the Surviviag
Compeany and may be enforced against it to the same extent as if said debts, Hiabilitics and duties
had been incurred or contracted by the Surviving Company.

4, The mode of carrying into effect and the manner and basis of converting or exchanging the
shares of each of the Merging Companies into shares of the Surviving Company or shares of Texas
Eastern shall be as follows:

(a) Each share of Skyline Stock which shall be outstanding (other than shares held in the
treasury of Skyline) immediately prior to the Effective Date and all rights in respect thersol
shall, without any action on the part of the holder thereof, be converted at the Effective Date into
and cxchanged for 0.3817244 of a share of Texas Eastern Common Stock. Each share of Skyline
Stock heid in the treasury of Skyline immediately prior to the Effective Date shall not be converted
and exchanged but shall automatically be cancelled at the Effective Date.

(b) Each share of TESUB Stock issued and outstanding immediately prior to the Effective
Date shall, by virtue of the merger and without any action on the part of the holder thereof, be
autematically cancelled and converted into one fully paid and nonassessable share of Skyline
Stock. so that all of the issucd and outstanding Skyline Stock after the Effective Date shall consist
of 1,000 shares, all of which sharcs shall be held by Texas Eastern. Skyline shall at the Effective
Date repay to Texas Eastern the $1,000 acquired by Skyline in the merger with TESUB which
had been paid by Texas Eastern to TESUB for its capital slock.

(c) After the Effective Date each holder of an outstanding certificate or certificates which
prior thereto represented shares of Skyline Stock shall surrender the same and such holder shall be
entitled, upon such surrender, to receive in exchange therefor a certificate or certificates representing
the number of whole shares of Texas Eastern Common Stock into and for which the shares of
Skyline Stock so surrendered shall have been converted and exchanged as aforesaid. Until so
surrendered each such outstanding certificate which prior to the Effective Date represented shares
of Skyline Stock shall for all purposos, other than the payment of dividends or other distributions,
ifany.toholdcrsdncordof:hadeemEmCmMeddmthewunup
of the shares of Texas Eastern Common Stock into and for which such shares have been so con-
verted and exchanged; provided, however, that upon surrender of such certificate or certificates
theretofore representing shares of Skyline Stock, there shall be paid to the record bolder or holdars
of the certificate or certificates of Texas Eastern Common Stock issved in cxchange therefor the
amount (without interest thereon) of such dividends and otber distributions, if any, which thereto-
fore have Lecome payable with respect to the number of the whole shares of Texas Bastern Common
Stock represented thereby.




(d) Nolncuonn:hnruotruunntunCommon&ockduubeiumﬂuyhddud
ihue:d&yline&ockwouldotheminbeenmhdloafmioml share upon the conversion or
exchamofsuchlhlm,'l'em&uem (i)wﬂldcﬁmtoabmkortrmmmyddmby
Texas Eastern (hereinafter referred to as the “Exchange Agent"), for the account of the respective
holders of Skyline Stock who would otherwise be entitled to receive a fractional interest ia a share
of Texas Eastern Common &ock..unmcmmndhthmedthMA“a
in the name of its nominee, for the aggregate number of shares of Texas Eastern Common Stock
covering all fractional interests to which holdery of Skyline Stock may be eatitled, and (ii) will
promptly mail to each such holder an order form by which he may imstruct
as his agent, (1) to buy sufficient additional fractional interests to entitle
Texas Eastern Common Stock, or (2) 1o sell his fractional interest upon
incmyingouuheinsmmiomotsud:bolder.wmwmmmm
ullordmtothcemutpncticablemdthnmylhnmdhmﬂlumcmmuﬂ
the Exchange Agent at the close of business 45 days after the Effective Date of the merger

except as shall be provided therein. Notwithstanding the foregoing, further rules and
concerning the settlement of fractional share interests otherwise issuadle, not inconsistent with this
Plan, may be adopted by the parties hereto.

(e) All rights of the holders of outstanding certificates of Skyline Stock under this Plan
will be determined from the stock Tecords of Skyline shown at the close of business on the
Effective Date.

Eastern Common Stock in any name other than that of the registered holder of the certificate
surrendered, or establish 1o the satisfaction of the Exchange Agent that such tax has been paid
or is not applicable,

5. The names of the persons who shall constitute the Board of Directors of the Surviving Com-
pany at the Effcctive Date of the merger arc as follows: Bruce Jones, H. J. Bickel, H. H. King, Jack
D. Head, W. C. Lonquist and W. H. McCollough, unless, prior to the Effective Date of the merger,
any one or more of such persons shall die or refuse or become unable to serve, in which event the

Bank Building, Houston, Texas 77002, The directors of the Surviving Company shall hoid office subject
to the provisions of the laws of the State of Nevada and of the Articles of Incorporation and By-laws
of the Surviving Company.




6. 1he pames and titles of the first officers of the Surviving Company, who shall hold office
untll their respective successors shall have been clected and qualified, are as follows:

W.C. Lonquist ...................ccn0n President
R.N.Holden .............ooviviviinnnns Executive Vice President
Max D. Elisson ........... ...coovenenn Senior Vico President
LEBixby ... Vice President and
Chief Financial Officer
H ) Bickel ...............0cciiiininnn Vice President
Jack D. Head . ........................, Vice President and
HHKng ..........ooviivannnn, «... Vice President
C.E.Motrison ............ ....ocouiunn. Comptroller
H. T. Robinson ........................ Deputy Comptroller
LB Hipple ...................... ... Tressurer and Assistant Secretary
JW.Butler .. .......... i Secretary and Assistant Treasurer
1B White, Jr. .. ... e Assistant Secretary and Assistant Treasurer
C.A Griffin, Jr. ................. ... ... Assistant Secretary
FR Qualls ........ .. 00t iiiiivennens Assistant Secretary
D C.Shreve ... ...ttt iriannnrnrns Assistant Secretary

The address of Mr. Eliason is 418 Atlas Building, Salt Lake City, Utah 84101. The address of
M. Griffin is 2100 First City National Bank Building, Houston, Texas 77002. The address of Mr. White
is 525 Milam, Shreveport, Louisiana 71101. The address of each of the other persons named sbove is
Southern National Bank Building, Houston, Texas 77002,

7. ‘This Plan and the Agreement may be terminated at any time on or prior to the Effective Date
whether before or after action thereon by the stockholders of Skyline as provided in Article VIII of
the Agrecment.

8. The Merger shall become effective on the date this Plan is filed in the office of the Secretary
of the State of Nevada (such date being herein called the “Effective Date™).
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hereunto affixed and atiested, all on the day and year first above written.

SKYLINE OIL COMPANY

Constituting a majority of the
directors of Skyline Oil Company

TESUB, INC

{Scal) By

»
Altest: By .....co.... % ..............

.........................................................................

§. W. Butler, Secretary W. C. Lonquist

A e

Constituting a majority of the
directors of TESUB, Inc.




1, Robert G. Vernon, Secretary of Skyline Oil Company, » corporation organized and
under the laws of the State of Nevada, hereby certify, as such Secretary and wnder the seal of the
corporation, that the Man of Merger dated as of April 26, 1977 between Skyline Oil Company
TESUB, Inc. o which this certificate is sttached, was duly submitted to the stockholders of
Oil Company at the Special Meeting of said stockholders called and held after not less tham 10
more than 60 days’ notice by mail as provided by Section 78.470 of the Nevada General Corporation
Law on the 26th day of April, 1977, for the purpose, among other things, of considering and
action upon the propgsed Plan of Merger; that 1,243,661 shares of Capital Stock, $1.00 par value,
were on said date issued and outsianding and enlitled 1o vote; that the proposed Plan of Merget was
approved by the affirmative vote by batlot, in person or by proxy, of the holders of in excess of two-thirds
of the total number of shares of the issued and outstanding Capital Stock of said corporation, and that
thereby the Plan of Merger was at said mecting duly adopted as the act of the stockholders of Skyline Ol
Company and the duly adopted agreement of said corporation.

1}

i

WITNESS my hand and the seal of said Skyline Oil Company on this 27LIY of April, 1977,

(Seal)

I, J. B. Hipple, Assistant Secretary of TESUB, Inc., a corporation organized and existing under
the laws of the State of Nevada, hereby certify, as such Assistant Secretary and under the seal of said
corporalion, that the Plan of Merger dated as of April 26, 1977 between TESUB, Inc. and Skyline
(il Company to which this certificate is attached was July consented to in writing by Texas Eastern
Corporation, the holder of all the issued and outstanding shares of TESUB, Inc. in sécordance with
Section 78,320 of the Nevada General Corporation Law, and thereby said Plan of Merger was duly
adopted as the act of the stockholders of TESUB, Inc. and the duly adopied agreement of said
corporation.

-
WITNESS my hand and the seal of said TESUB, Inc. on this &'7 .. day of April, 1977,

(Seal)




The sbove Plan of Merger, having been approved by the Board of Directors of each corporaie
party thereto, and having been adopted separately by the stockholders of each corporate party thereto,
in accordance with the provisions of the Nevada General Corporation Law, and that fact having been
certified on said Plan of Merger by the Secretary or Assistant Secretary of each corporats party thereto,
the President of Skyline Oil Company and the Vice President of TESUB, Inc. do now hereby cascots
the said Plan of Merger under the corporaie seals of their reapective corporations, by authority of the
directors kholders thercof, as the respective act, deed and agreement of esch sald corporations,
on this . 25 7. " day of April, 1977.

SKYLINE OIL COMPANY

By /‘-‘*“/ﬁ” .......

President
(Seal)
Attest:
Secretary
TESUB, Inc.
.
By ............ / . 'd ... & ...............
Vice President

(Seal)
Attest:




THE STATE OF TEXAS
COUNTY OF HARRIS

BE IT REMEMBERED that on this .3?.‘.‘“4.;; of April, 1977, personally before me

£ 1 58, aAx 5o e 7, & Notary Public in and for the county and state aforesaid, AY . ’Vm@ ., Vice
President of TESUB, Inc., a corporation of the State of Nevada and ooc of the corporations described
in and which executed the foregoing Plan of Merger, kmown to me personally to be such, snd he the
said %/, 2/ #76. C as such Vice President duly executed said Plan of Merger before me and
said Plan of Merger 1o be the act, deed and agreement of said TESUB, Inc.; that the facts stated in said
Plan of Merger are true; that the signatures of the said Vice President and the Assistamt Secretary
of said corporation to said foregoing Plan of Merger are in the handwriting of the said Vice President
and Assistant Secretary of said TESUB, Inc. and that the seal affixed to said Plan of Merger is the
common corporate seal of said corporation.

»
IN WITNESS WHEREOF, I have bereunto set my hand and seal of office the day and year aforessid.
;o f fﬂ .
"ﬁzl NGl e T ”5’/ e U
Notary Public in and for
- o 7 Harris County, TEX A S
My Commission Expires:". /=% .. ] 7

(Seal)

THE STATE OF TEXAS
COUNTY OF HARRIS i
RE IT_REMEMBERED that on this ./ = day of April, 1977, personally came before me
A DA FAN34/CK, a Notary Public in and for the county and state aforesaid, Rulon K. Neilson,
President of Skyline Oil Company, a corporation of the State of Nevada and one of ths corporations
described in and which executed the foregoing Plan of Merger, known to me personally to be such,
and he the said Rulon K. Neilson, as such President duly cxecuted said Plan of Merger before me and
acknowledged said Plan of Merger to be the act. deed and agreement of said Skyline Oil Company;
that the facts stated in said Plan of Merger are true; that the signatures of the said President and the
Secretary of said corporation to said foregoing Plan of Merger are in the handwriting of the said President
and Secretary of said Skyline Oil Company and that the seal affixed to said Plan of Merger is the common
corporate scal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year aforesaid.

.Notary Public in and tur .
Harris County, TEX A §

(Seal)
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AGREEMENT OF MERGER

MERGING

%!gun, Inc,
A Nevada Corporation)

Into

SKYLLNE OIL COPANY
A Wevada Corporation)

FILED AT THE REQUEST OF

Woodbum, Formon, Wedge, Biokey, Folsom & H: -

ARorneyt-at-Low.
One Eust First Streset, Reno, Nevada 8950

April 29, 1977

{DATE)

“Wia B SWATRKRANEN, Wachevanv oF BTATE

(BY) DEPUTY SECRETARY OF STATE

Ne. 292-54
' - »
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