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State of Delaware

Office of the Secretary of State
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THAT THEE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "BURLINGTON RESOURCES OIL & GAS
COMP " TO A DELAWARE LIMITED PARTNERSHIP, CHANGING ITS NAME
FROM "BURLINGTON RESOURCES OIL & GAS COMPANY" TO "BURLINGTON
RESOURCES OIL & GAS COMPANY LP", FILED IN THIS OFFICE ON THE
TWENTIETH DAY OF DICMIB, A.D. 2000, AT 4 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE TEIRTY-FIRST DAY

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

Jtisnit shnirn Wondasns

Secretary of State

0914124 8100V AUTHENTICATION: 0897310

010008316 DATE: 01-05-01
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BURLINGTON RESOURCES OJL & GAS COMPANY

CERTIFICATE OF CONVERSICN FROM A
CORPORATIONTO A
LIMITED PARTNERSHIP PURSUANT TO SECTION 17217 OF THE
DELAWARE REVISED UNTFORM LIMITED PARTNERSHIP ACT

1)  The Centificaic of Incorporation of Purlington Resources Oil & Gas Cempany was filed
with the Secretary of State of Delewsars on May 11, 1981.

2)  The name of the corporarion immediately prior 1o filing this Certificate is Buriingten
Resources Oil & Gas Company.

3.)  The name of the lomited parmership into which the corporation shall be converted js
Buslington Resources Oil & Gas Cormpany LP.

4)  The conversion has been spproved in accotdance with the provisions of Section 266 of
the Delaware Genenal Corporation Lew and Secton 17-217 of the Delaware Revised
Uniform Limited Partaership Act.

5.)  The conversion will become effective at 11:58 pm. on December 31, 2000, in accordance
with the provisions of Sections 17206 and 17-217 of the Defaware Revised Uniferm
Limited Partnership Act.

. IN WITNESS WHEREOF, the undersigned, bring the corporation to be converted into a
limited partuership, the sole stockholder of such corpotation, and all of the partners of the limited
parinership, have executed this Centificate of Conversion a5 of December 29 , 2000.

Y

- BURLINGTON RESO OIL & GAS
= co

By: Yy —
Name: Fréderfck J. Plac 1

Title:__Vice Freeldent, Generasl Counsed
an sIstaot Secretary

B

Namoe: L AnOWer
Tide; nior V4 e
Lav and Admigistration

Name: - X
Title:_Vice Prasident, Genersl Coumpel
and Assistant Secratary
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State of Delaware
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
COMCT COPY OF THE CERTIFICATE OF LIMITED PARTNERSHIP OF

"BURLINGTON RESQURCES OIL & GAS COMPANY LP" FILED IN THIS OFFICE

ON THE TWENTIETH DAY OF DECEMBER, A.D. 2000, AT 4 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF LIMITED PARTHERSHIP IS THE

THBIRTY-FIRST DAY OF DECEMBER, A.D. 2000, AT 11:58 O!'CLOCK P.M,

Jwiite it Wondaons

Secretary of State

0914124 ' 8100V

AUTHENTICATION: 0897910

010008316 DATE: 01-05-01
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CERTIFICATE OF LIMITED PARTNERSHIP
OF
BURLINGTON RESOURCES OIL. & GAS COMPANY LP

Thiy Certificaic of Limited Partership of Burlington Resources Oil & Gas Company LP (the
“Partnership™) is being duly executéd and filed by BROG GP [n¢., 2 Delawase corporation, as the
solc genersl pastner, 10 form & Timited partership vnder Soction 17-20) of the Delaware Revised
Uniform Limited Partnership Act. :

1 Name. The name of the Partnership is Butlington Resources Oil & Gas Company
LP.

2. Reginered Office.  The sddress of the Parmership's registered office is c/o The
Corporation Trust Company, Cotporation Trust Center, 1209 Onnge Street,
Wilmington, Delaware 19801,

3 Rsginered Agent.  The name and address of e registered agent of the Partnership
for service of process is ¢/o The Corportion Trust Company, Corporadon Trust
Center, 1209 Orvnge Sireet, Wilmington, Delaware 19801.

4. General Paringr.  The name, mailing address and street address of the business of the
general parmer of the Parmership is:

BROG GP Inc. 1+
4051 Westheimer, Suite 1400
Houston, Texas 77056

T

Cetificated Noture of the [imited Prrtuenship Intzreqts. The Partnership and 31l the
general partnets thercof, acd sl the limited parmers thereof, by the acquisition of
interests therein, hereby specify, acknowledge and agree that all interests in the
Farmership, both general parmer interests and limited parmer integests, sre securities
govemed by Article £ and all cther provisions of the Uniforn Commercial Code as
adopied and amended in the State of Delaware (the “UCC™), and pursuant 1o the
terms of Section 8-103 of the UCC, such interests shall be “securities” for all
purposcs of such Article 3 and ynder all other provisions of the UCC.

6. Effective Date and Yime  This Centificste of Limited Parmership will become
effective st 11:58 p.m. on December 31, 2000, in 2ccordance with (e provisions of
Sections 17-201 and 17-217 of the Delaware Revised Uniform Lirgited Partnership
Act

Executed cffective as of the 20th day of December, 2000.

Tulet' Vice President, Gemeral Counsel
and Asgistant Jecratary

5529004171002 1481

14




