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/cgég9§;/ that the annexed is a true and correct copy of the Certificate of

Ownership and Merger Agreement between ''EL PASO NATURAL GAS COMPANY'!, a Delaware
corﬁoration, and "PACIFIC NORTHWEST PIPELINE CORPORATION', a Delaware cor-
poration, whereby EL PASO NATURAL GAS COMPANY is the surviving corporation,

as received and filed in this office on January 5, 1960; and | further certify
that EL PASO NATURAL GAS COMPANY is in good standing with all annual license

fees paid to July 1, 1960,
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EL PASO NATURAL GAS COMPANY

CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Pacific Northwest Pipeline Corporation
into

EL PASO NATURAL GAS COMPANY

Dated December 31, 1959
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
PACIFIC NORTHWEST PIPELINE CORPORATION
INTO |
EL PASO NATURAL GAS COMPANY

Pursuant to Section 253 of the General
Corporation Law of the State of Delaware

EL Paso NaTuraL Gas ComPaNY, a Delaware corporation (hereinafter sometimes called the
Company), hereby certifies under its corporate seal as follows:

First: The Company was incorporated on the 28th day of November, 1928, pursuant to the pro-
visions of the General Corporation Law of the State of Delaware.

Seconp: FEastern Natural Gas Corporation wasincorporated on the 2nd day of June, 1949, pursuant
to the provisions of said General Corporation Law. On the 26th day of ‘June, 1950 the Certificate of
Incorporation of said corporation was amended so as, among other things, to change the name of said
corporation to Pactric NorRTEWEST PIPELINE CORPORATION. B

Tamrp: The Company owns at least ninety per cent of the issued and outstanding shares of each
class of the stock of said Pacific Northwest Pipeline Corporation, and the Board of Directors of the
Company by resolutions duly adopted at a meeting thereof held on the 17th day of December, 1959, at
which a quorum was present and acting throughout, resolved to merge said Pacific Northwest Pipeline
Corporation into itself and to assume all the obligations of said merged corporation, all effective upon
the filing in the office of the Secretary of State of Delaware of a Certificate substantially in the form
hereof and the recording of a certified copy of such Certificate in the office of the Recorder of Deeds
of New Castle County, Delaware, and did also state the terms and conditions of such merger. Said
resolutions are as follows, to wit:

ResoLvep that this Company, namely, El Paso Natural Gas Company, upon the filing of the
Certificate of Ownership and Merger hereinafter referred to in the office of the Secretary of State
of Delaware and the recording of a certified copy of such Certificate in the office of the Recorder
of Deeds of New Castle County, Delaware, merge into itself Pacific Northwest Pipeline Corpora-
tion, a Delaware corporation (hereinafter in these resolutions referred to as “Pacific”) and assume
all of its liabilities and obligations pursuant to Section 253 of the General Corporation Law of the
State of Delaware. :

ResoLvep that the President or any Vice President of this-Company and its Secretary or any
of its Assistant Secretaries be and they hereby are authorized and empowered to sign on behalf of
this Company, under its corporate seal, and the President or any Vice President of this Company
be and hereby is authorized and empowered to acknowledge and to file or cause to be filed in the office
of the Secretary of State of Delaware and recorded in the office of the Recorder of Deeds of New
Castle County, Delaware, a Certificate of Ownership and Merger, in substantially the form thereof
which has been presented to this meeting and which is hereby authorized and approved, subject to
such changes, if any, as the President or Vice President signing the same on behalf of this Company
shall approve, which approval shall be conclusively evidenced by his execution of said Certificate.

REesoLveD that the terms and conditions of the merger are as follows:

(2) Upon the surrender to this Company of shares of Common Stock of Pacific not owned
by this Company, this Company shall issue to the holders of said Common Stock of Pacific
shares of Common Stock of this Company on the basis of 134 shares of Common Stock of this
Company for each share of Common Stock of Pacific;
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(b) No fractions of a share of Common Stock of this Company shall be issued to the
holders of said Common Stock of Pacific, but in lieu thereof each holder of Common Stock of
Pacific otherwise entitled to such a fraction of a share shall be paid an amount in cash equal to
the same fraction of the market price of a share of this Company’s Common Stock on the day of
the merger, which price shall be deemed to be the sale price of the last reported sale
regular way of such stock on the New York Stock Exchange on the day of the merger or, if
there be no such sale on that day, the average of the closing bid and asked prices regular way on
that day, in either case as reported in The Wall Street Journal, New York edition; and

(c) Upon the effectiveness of the merger no shares of Common Stock of this Company
shall be issued to this Company in respect of the shares of Common Stock of Pacific then owned
by this Company, which shares of Common Stock of Pacific shall thereupon be cancelled.

In Wirness WHEREOF, El Paso Natural Gas Company has caused this Certificate to be signed on

its behalf by its President or a Vice President and its Secretary or an Assistant Secretary, and has
caused its corporate seal to be hereunto affixed, this 31st day of December, 1959

EL PASO NATURAL GAS COMPANY

By Frep T. WAGNER
Vice President

EL Paso NaturaL Gas CoMPANY

Corporate Seal
1928
DeLAwWARE
Jorn M. Evans

Assistant Secretary
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STATE oF DELAWARE
County oF KenT

Be It REMEMBERED that, on this 31st day of December, 1959, personally came before me, Joun P.
SINCLAIR, a Notary Public in and for the State and County aforesaid, FRep T. WAGNER, a Vice Presi-
dent of EL Paso NaturaL Gas CoMPANY, a corporation of the State of Delaware, the corporation
described in the foregoing Certificate made pursuant to Section 253 of the General Corporation Law of
the State of Delaware, known to me personally to be such, and he, said FrRep T. WAGNER, as such Vice
\ President, duly executed said Certificate before me and, I having made known to him the contents of said
Certificate, acknowledged that said Certificate is his voluntary act and deed and made on behalf of said
/ Corporation ; that the facts therein stated are truly set forth; that the signature of himself, as said Vice
President of said Corporation, to said Certificate is in the handwriting of himself, as said Vice President
of said Corporation; that the seal affixed to said Certificate is the common or corporate seal of said
Corporation; and that the act of sealing, executing, acknowledging and delivering said Certificate was
duly authorized by the Board of Directors of said Corporation.

Given under my hand and seal of office the day and year aforesaid:

Jorn P. SiNCLAIR
Notary Public

JorN P, SincrLam
Notary Public
Appointed
November 26,
1958

Term
Two Years
DELAWARE
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S George ¥. Behulz, SLorelary of Slnte of the Hats of Delucsare,
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Certificate of Ownership of the "ElL PASO VATURAL GAS COMPANY",
merging "PACIFIC NORTHWEST PIPELINE CORPORATION", pursuant to Section
253 of the General Corporation law of the State of Delaware, as

received and filed in this office the thirty-first day of December,

A D, 1959, at 9 o'clock A.M,

In Testimony Wherenf, JWWMWW
d/nd%aa/dm/wf%m%m : thirty._f'irs_t t&%

o D hy purofuun Gond
one thowsand ninehundred and— f1Lty-nine.

Secvetary of State

B Ass's. Secretar 'y of State
FORM 121
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$tate of Belaware (
New Castle County

1, . Joseph A, &"damw’ Recorder of

Deeds for New Castle County, Delaware, do hereby certify that Certified CopEy of
Certificate of Ownership of the "EL PASO NATURAL GAS COMPANY", merging

"pACIFIC NORTHWEST PIPELINE CORPORATION", pursuant to Section 253 of the
General Corporation Law of the State of Delsware, as received and filed
in the office of the Secretary of State the thirty-first day of December,

A, D, 1959
was received for recqrd in this office on December 31, 1959

H

and the same appears of record in the Recorder’s Office for said County.

I S

g

Witness my hand and Oﬂic."‘,'l,'sigv_ﬂ_li::::::f—':r—"_': t-mi-"ty-first‘ day of
- —e==="""""December A.D. 1959 . '
¢ | e T j A N
" 4 Recorder.
—— A -
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
GENERAL PETROLEUM CORPORATION -
' into
SOCONY MOBIL OIL COMPANY, INC.
Pursuant to Section 253 of the

General Corporation Law of the
_State of Delaware

XX OH R OFO®

Sooony Mobil 01l Company, Ine., pursuant to the pro-'.

visions of~Section, <253 of the General Corporation Law of the

- \-—-.-._-__"‘-"-_’*'
State of Delaware, hereby certifiess under.its corporate

seal, by 1its officers thereunto duly authorized, as follows--

i. That Socony Mobil 01l Company, Inc. is a stock

‘!

corporation organized and existing under the laws of the -
State of New York.

2. fThat the laws of the State of New York permit the

merger of a subsidiary corporation organized under the laws

e

w

.0f another gtate into a parent “corporation organized under

e L

the laws of the State of New York. -
3. That Socony Mobil 011 Company, Inc. owns all of the
outstanding sharee of the capital stock of General Petroleum

e Corporation, a corporatlion organized and éxisting under the
\,"U.J ’[1’ 3

aws of the State of Deldware.

r 4
REEti\f R\
JAN 1160 o 4., That the followihg 1s a copy of the resolutions of
1 -

9|

L SKAMA CTUNTY
~\Agb”g$;bwui gne Board of Directors of Socony ‘Mobil 011 Company, Inc. to

A

,,,/ N

W AM, //\mérge gsald General Petroleum Corporation into Socony Mobil
{'f“ s 01l Company, Inc. and &o assume all of its obligations, duly -
adopted at a meeting 6f said Board of_Directors held.on the

19th day of November, 1959:
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RESOLVED, that General Petroleum Corporation
be merged into Socony Mobil 0il Company,; Inc.,.and "~
that Socony Mobil 0il Company, Inc..assume al% of
the obligations of General Petroleum Corporation;
and :

FURTHER RESOLVED, that the President or a vice
presldent, and the Secretary or the Treasurer, of
this Corporation be and they hereby are authorized
and directed (a) to make and execute, in the name
and under the corporate seal of this Corporation,

29

and to cause to be filed in the Department of State

of the State of New York and in the office of the
Secretary of State of the State of Delaware,
respectlvely, certificates of ownership and merger,
setting forth the ownership by this Corporation of
all of the outstanding shares of the capital stock
of General Petroleum Corporation, a copy of the :
resolutions of the Board of Directors of this
Corporation to merge said General Petroleum Corporae
tion into this Corporation and to assume all of its
obligations, and the date of adoption thereof, and
containing such other provisions, respectively, as
may be required by applicable laws of the States

of New York and Delaware, and (b) to do a2ll such
other acts and things as they may deem necessary.

or advisable to effect such merger. . o.——=—= '

survives the.

po

That Socony Mobil 0il-Company, Inc.
_‘___-i_____ﬂa

 r?;jjméfgggjggd:mai:ﬁ€"§é;;ed with process in the State of Deraﬁafé’

—

in any proceeding for enforcement of ény obligation of Géneral

Petroleum(Corporation as well as for enforcement of any obli-

gation of the surviving dorporation arising from the merger,

including any sult or ofher proceeding to enforce the right of

any stockholder as defermined in appraisal proceedings pursuant

to the provisions of Section 262 of Title 8 of the Delaware

Code of 1953, and it does hereby-irrevocably appoint the

Secretary of State of Delaware as 4ts agent to accept serviée

of process in any such sult or othgr proceedlng. The address

‘to which a copy of such process shdll be mailed by the Secres

tary of State of Delaware i1s The Corporation Trust Company,

';Oo'wQst loth Street, Wilmington 99, Delawére, untll the sur-

viving corporation shall have hereaftern designated 1n‘wr1t1ng

to the sald Secretary of State a different address for sucH
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'purpqse. Service of such process may be made by personally
delivering to and leaving with the Secretary of State of Delaware
duplicate coples of such‘process, one of which copies the Secre-~
tary of State of DeiéWare shall forthwith send by régistered
mail to‘Socohy Mobil'Oil Company, Inc. at the ébove address.

IN WITNESS WHEREOF, Socony Mobil 01l Company, Inc. |
has caused this Certificate to be signed in its behalf by one

' of its vice presidents and its Secretary, and its corporate
seal to e kereunto affixed, this30th day of December, 1959.

SOCONY MOBIL OIL COMPANY, INC.

e

.gi-ﬁ“‘“;‘ém;mg_. By<<:;g;«69/ééﬁzjcsa&

TeeﬁPresidentaz—;:—_.\

© SOCONY MOBIL OIL COMPANY, INC.
: SEAL 1882 SW """

Secrétary

)
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STATE OF NEW YORK _
'COUNTY OF NEW YORK o
BE IT REMEMBERED that on this 30th day of De?ember A.D.
1959, personally came before me, ELIZABETH CONROY , a
Notery Public in and for the County and State aforesaid,
Paul Wollstadt , a vice president, and A. M. Sherwood, the
Secretary; of Socony Mobil 01l Company, Inc., a corporation of
'theistete of New York, the corporation described in end which
executed the foregolng certificete, known to me persqnally to
.be such, and he; the said Paul WOllétadt j as such
vice president, and he, the said A. M. Sherwoed, as such
seififizzé=gggg duly:executed"said certificete before me and
~Tacknowledged the said certificate to be hie act and deed and
the act and deed of said corporation; that the signatures of
the said vice president and of the Secretary of said corpora-
tion to said foregoing certificafe are in the handwriting of
the sald vice president and.of the Secretary of sald corpora-
tion, respectively, and that the seal affixed to sald certifi-
cate 18 the common or corporate seai of sald corporation. v

IN WITNESS WHEREOF, I have hereunto set my hand and

seal of office the day and year aforesaid.

ELIZABETH CONROY L
NOTARY PUBLIC ‘ 4QA Aozl e .

ELIZABETH CONROY
ggtgry Public,

ate of N,Y, #41-5793000
Qualified 1n Queens County

Cert, Filed in New York
«County

‘Commission Expires March 30,
© 1960
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S George 3. Schulz, %m«dm? of Hate of the Sate off Yeloware,
on herehy 't!;l‘ﬁfyf/uzl the aboveand, WW“ a bre and. WMW%

Certificate of OwneTship-of-the !SOCONY MOBIL OIL COMPANY, INC." a

T e, L

gl T

corporation organized and existing under the lé;gkgf‘fhE:Statetofﬁp.
New York, merging "GENERAL PETROLEUM CORPORATION", a corporation
organized and existing under the laws of the<State of Delaware, pursuant
to Section 253 of the General Corporation Law of the State of Delaware,
as received and filed in this office the thirty-first day of December,

A.D. 1959, at 9 o'elock A.M.

In Testimony Whereof, JWW,meMJ

mza’g%’a’a/wa/a[@wm thirty-first a’/‘% |
9/- December o Meym¢om %M

onebhovsand ninebyundred and. fifty-nine

J Secretary of State

Aol

Ass't. Secretary of State

. FORM 120
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
GENERAL PETROLEUM CORPORATION p
into '
SOCONY MOBIL OIL COMPANY, INC.

Pursuant to Section 85 of the
Stock Corporation Law of the
. State of New York

* %K % * X *

Socony Mobil 0il Company, Inc., pursuant to the provi-
sions of Section 85 of the Stock Corporation Law of the State
of New York, hereby certifies, under 1ts corporate seal, by |
1ts officers thereunto duly authorized, as follows:

1; ‘That Socony Mobil 0il Company, Inc. 1s a stock

corporation organized and. existing under the laws of the State .

~of New Yofk.

2. That General Petroleum Corporation is.a corporation

-

organized and- exisﬁing under the laws of the State of Delaware,
authorized to do business in the State of Néw York, and
authorized %o engage in business gimiiar or incidental_to the

=

business which Sochy;Mobii’Oil Company, Inc. 1s authorized to

~engage. in.

s DR

3. That Socony Mobil 0il Company, Inc. owns all of the
oﬁtstanding'sﬁaree of the capital stock of sald General Eetroleﬁm
Corporation. ,

| h.‘ That the following 1s a copy of the resolutions:of
the Board of Direotors'of Socony Mobil 01l company, Inc; to
merge said General Petroleum Corporation into Socony Mobil 0il
Company, Inc. and to assume all of its obligations, “duly adopted
at a meefing of sald Board of Directors held on the 19th day of

November, 1959:

~ 9N 111960

_.J
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RESOLVED, that General Petroleum Corporation
be merged into Socony Mobil 01l Company, Inc., and
that Socony Mobil 01l Company, Inc. assume all of
thg obligations of General Petroleum Corporation;
an

FURTHER RESOLVED, that the President or a vice
president, and the Secretary or the Treasurer, of.
this Corporation be and they hereby are authorized
and directed (a) to make and execute, in the name
and under the corporate seal of this Corporation,
and to cause to be filed in the Department of State
of the State of New York and in the office of the
Secretary of State of the State of Delaware,
respectively, certificates of ownership and merger,
setting forth the ownership by this Corporation of
‘all of the outstanding shares of the capital stock
of General Petroleum Corporation, a copy of the
resolutions of the Board of Directors of thils Cor-
poration to merge said General Petroleum corporatlion
into this .Corporation and to assume all of 1ts
obligations, and the date of adoptlon thereof, and
containing such other provisions, respectively, as
may be required by applicable laws of the States of
New York and Delaware, and (b) to .do all such other
acts and things as they may deem necessary or
advisable to effect such merger.

IN WITNESS WHEREOF, Socony Mobil 0il Company, Inc. has
caused this Certificate to be signed in its behalf by one of
its vice presidents @nd 1ts Secretary, and its corpordte geal

to be hereunto affixed, this 30th day of December, 1959.

T

T

———
i

oy S AUED

Vice President

By 524/L4/<f;KZLA/D-04~4{C_~

Secretary

~<~__ SOCONY MOBIL OIL COMPANY, INC.
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~ STATE OF NEW YORK
COUNTY OF NEW YORK o

On this 30th day of December in the year 1959, before
‘me personally came Paul Wollstadt  and A. M. Sherwood,
to me known, who,‘being by me du1y<sworn, each for himself,
did depose and say that he, Paul Wollstadt
resides in Millburn, New Jersey : and 1s a vice
president of Socony Mobil 0il Company, Inc., the'corporation
described in and which executed the above instrument; and that
he, A. M. Sherwood, resides in Princeton, New Jerséey and 1s the
Secretary thereof; thatjeach knows the seal of sald corporation;
that the seal affixed to éaid instrument 1srsuch'corporate segl;
that it was so affixed by order of the board of directors of
.said corporation, and that each signed his name thereto by like

order.

ry Put

= R " : ELIZABETH CONROY
R NG o4 LSRN 0 | T e . Alntaes Bablic. State of N. V. #41-5793000

State of New Bork : ' '
DEPARTMENT OF STATE [ % 18383

I'CErTIFY That I have compared the preceding

copy with the  Original Certificate of Mergar of

Goenoral Patroleum Corporation
(a Delaware cerporation)

. wvith

Socony Mobi) 01) Company, Inc.,
{a Rew York ‘mymmt%ﬁ% '

filed in this department on the 3lst day of Degembor ,1 999 » and that such
copy is a correct transcript therefrom and of the whole of such original.

itnesg my hand ‘and the oﬂ%ctiﬂ ‘s‘eél aff'tix.% apépartment of State at the

City of Albany, this day
- i ﬁtw?ggﬁz?ﬂ' one thousand nine hundred

Vo <33««4u£;4;4, /Q/-"<£14“4b\ |

Secretary of State

- Deputy Secretary of State
Form 83. (Printed by the Department of State)
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