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State of Delaware

Office of the Secretary of State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO MEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORMECT COPY OF THE CERTIFICATE OF CONVERSICN OF A DELAWARE
CORPORATION UNDER THE WAME OF "BURLINGTON RESOURCES UIL & GuS
COMPANYY TO A DELAWARE LIMITED PARTWERSHIP, CHANGING ITS NAME

FROM "BURLINGTON RESCURCES OIL & GAS COMPANY' T0 "BURLINGTON

RESOURCES OIL & GAY CCMPANY LPY, FILED IN THIS OSIICE ON THE
TWENTIETE DAY OF DECEMBER, A.D. 2000, AT 4 O'CLOCK B.M.

AND I DO HFREBY NURIHER CERTIFY THAT THE EFFECTIVE ﬁATE OF

THE AFORESAID CERTIFICATE OF CONVERSION IS THE THIRTY-FIAST DAY

OF DRECEMBER, A.D. 2000, AT 11:58 O'"CLOCK P.M.

Se.retary of State

0914124 8100V AUTHENTICATION: 0897910

010008316 DATE: 01-05-01
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BURLINGTON RESOURCES OIL & GAS COMPHNY

CTERTIFICATE OF CONVERSION FROM A
CORPORATIONTD A
LIMITED PARTMERSHIP PURSUANT 70 SECTION 17-217 OF THE
PELAWARE REVISED UNTFORM LIMITED PARTNERSHIP ACT

The Certificate of Incerporation of Burlinglon Resources Oil & Gas Company was filed
vrith the Secretary of Stute of Delaware on May 11, 1981.

The name of the corporation immediately prics 1o filing this Certificate is Bunlington
Resources Oil & Gus Company.

The name of the limited parmership ints which the corporation shall be converted js
Burlington Resources 0il & Ga¢ Counpany LP

The conversian has been spproved in accotdance with the provisions of Section 266 of
the Delaware General Corportion Law find Section 17-217 of the Delaware Revised
Uniform Limited Partnership Act.

The conversion will become effective o) 11:58 p.m. on December 31, 2000, in accondance
with the provicions of Sections 17:206 and 17-217 of the Delawars Reviszd Uniform
Limited Partership Act.

- IN WITNESS WHEREOF, the usdersigned, bring the corporation to be convérted into a
limited partnership, the sole stockholderof such corporatior, and all of the partners of the limited
partnership, have execured this Certificate: of Conversion as of December 20, 2000.

BURLINGTON RESO@.jB OIL & GAS

.

] . . 2Y Reatll

Nane: Ex@derfcl J. Piacger 11

‘Title:_ Vica President, Genexsl Counsel
an S1SCANT Senretary

BURL

by,
Yame: Hayower
Title:__Senioz V4 s

Lav and Adwigfetration

Tite: _Vice Prasident, Gemaral Lounsol
aod Aveistant Secratary

554500910021 463
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State of Delaware

Office of the Secretary of State

PAGE 2

i, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRNCT CORY OF THY CERTIFICATE OF LIMITED PARTNERSHIP OF
Y"BURLINGTON F&SOUR&ES O1L & GAS COMPANY LE" FILED IN THIS OEFF'ICE
ON THE TWENTIETH DAY OF f)EC?JMBER, A.D. 2000, AT 4 O°‘CLOCK P.M.

AND X ‘DO HEREBY FURTHER CHRTIFY THAT THE EFFECTIVE DATE OF

THE AFOREJALT CERTIFICATE OF LIMITED PARTNERSHIP IS 'THR

THIRTY-FIRST DAY OF DECTMBER, A.D. 2000, AT 11:58 O'CLOCK B.M.

Secretary of State

0914124 8100V AUTHENY .CATIOM: 0897910
010008316 01-05~01
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CERTIFICATE OF LIMITED PARTNERSHIP
OF

BURLINGTCN RESOURCES OIL & GAS COMPANY LP

Thiy Certificate of Limited Pamezship of Burlingtor; Resources Qil & Gas Company LP(the
“Partnership™} is being duly executed pd filed by BROG GF Inc., a2 Delaware sotporation, as the
solc general pariier, 16 firm & limited partnership wnider sacuon 17-20) of the Diclaware Revised
Uniforis Limited Partnership Act.

1. Namg. The name. of the Partnership is Burlington Resources Oil & Gas Company
LP,

2. Registered Office. The addtess of the Parmenship’s repistered office is c/a The
Corporavion Trust Company, Corporation Trust Csnter, 1209 Omnge Street,
Wilmington, Delawars: 19801,

Regificred Agent. The nsme and address of the registered agent of the Parmership
for service of process is ¢/o The Corporation Trust Company, Corperation 'Trust
Cenrex, 1209 Ormge Street, Wilmington, Delaware 10801.

(epersl Pasiricr. The name, muiling address and street address of the business of the
general parmaer of the Parmership is:

BROG GP [ne,
5051 Westhemer, Suite 1400
Houston, Terus 77056

T 2 ip Interests. The Partmership and all the
cenml pmners thmoﬁ 20d ali lhc Timired parmers thereof, by the acquisivion of
inferests fherein, hercby apeoily, ackaowledge and agree that all intesests in the
Pasmership, both general pariner intzrests apd lignited partner intexests, ave scouritiey
govermed by Article 8 and all other ptovisions of the Uniform Commersial Code as
adopted and amended in the State of Delaware (the “UCC"), and pursvant w the
terms of Section 8-103 of the UCT, such interests shall be “secuzities” for all
PuIPOscs of such Axticls 8 and under all otlier provitions of the UCC,

Effective Date and Time. ‘This Cenificate of Limited Parnership will brcome
effective at 11:58 p.m. on December 3), 2000, in accordance with the provi: . ne of
Secticns 17-291 and 17-217 of the Delaware R.cvnsed Uniform Limited Paiership
Act,

Execuied clfective as of the 20eh day of December; 2000.

BROG GP INC "
the 4

By:

Name; Fredefick J. Pinsger 11

Tie: Vice Fresident, General Counsel
and Azsistant Jecratary

$345004.1/10021 482




