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Salt Lake City, UT 84111

AFFIDPAVIT CONCERNING NAME
CHANGES OF SANTA FE ENERGY
COMPANY AND SANTA FE NATURAL
RESOURCES, INC,

STATE OF UTAH )

55

COUNTY OF SALT LAKE )

FREDERICK M. MACDONALD, being first duly swormn under cath, deposes and
says:

1. | and my law firm, Pruitt, Gushee & Bachtell, serve as legal counsel for
Coleur Corporation U8, (*“Colour™).

2. Colour is the current lessee under those certain oil and gas leases identified
in Exhilsit “A” attached hereto and by this reference incorporated herein (the “leases™)
from Black Stone Minerals Company, L.P. (“Black Stone”;.

3. On information and belief, Santa Fe Energy Company (“SFEC™) was one of
Black Stene’s predecessors in title to the oil and gas underlying the lands currently
subject to the Leases.

4. As evidenced by the Cerfificate issued by the Utabh Division of
Corporations and Commercial Code attached hereto as Exhibit “B” and by this reference
incorporated herein, and on information and belief, SFEC changed its name to Santa Fe
Natural Resources, Inc. (“SFNRI™Y effective December 29, 1989,

5. As evidenced by the Certificate issued by the Delaware Secretary of State
attached hereto as Fxhibit “C” and by this reference incorporated herein, and on
information and belicf, SFNRI changed its name o Santa Fe Energy Resources, Inc.
effective January 11, 1990, 28
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6. | execute and record this Affidavit in an attempt to eliminate certain gaps in
the record title of Black Stone to the o1l and g,as underlying the lands currently subject 1o
the Leases and, in turn, of Colour to the Leases

7. The matters staled herein are of my own personal knowledge except as
those matters stated to be based on mformation and belief and, as to such matters, [
believe them to be trus.

Dated this 23™ day of December, 2003. > ,,7
-, / -
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T " Z f t’.—r/iff«i ...a/’z / o C“" ﬁéi"\.--"dil-'

4 / Frederick M. MacDonald

/

I: 5 . -
Subseribed, sworn ito :yné acknowledged before me this 23" day of December,
2003 by Frederick M. MacBtnald.
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EXHIBIT “A”

Black Stone/Colour Qil and Gas Leases
Eiko County, Nevada

(1) Oil and Gas Lease dated February 15, 2000 and recorded August 4, 2000 in Book 0, Page
19253, as amended by Amendment dated December 15, 2003 but effective February 5,
2000 (recording pending), covering the following lands:

Township 19 North, Range 65 East, MDM
Section 13 All
Section 23: All
Section 25: Al
Section 35: _That portion lying northerly and nerthwesterly of a
fine parallel with and 200° northerly and
northwesterly of C/L of SPTCQ’s main tract [sic,
grack]
Township 39 North, Range 66 Fast, MDM
Section 17:  All
Secuion 19:  All
Section 29 All
Section 310 Al

{containing 5, (1 3.44 acres mor¢ or less in Elko County, NV)

(2} Oil and Gas Lease dated October 8, 2003, with Memorandum recorded October 21, 2003
in Book 3, Page 59108, covering the following lands:

Township 39 North, Range 66 Fast, M.D.M.
Section 2 All
Sectien 15 All
Secticn 210 Al

(containing 920,00 acres, more or less, in Elko County, NV}
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i.'l':,‘;d" 11] H‘*iﬁi} Division of Corporations & Commercial Code
@‘,{ s did; Qj n}- 160 Eas{ 340 South, Znd Floor, S.M. Box 146705
{:L{ {{ gﬁ g Salt Lake City, UT 84114-6705
';:b\ Iil“l ) Phone: (801) 530-4849
Hg?i o _,,;f "." Toll Free: ($77)526.3994 Utah Residents
R TI Far: {301) 530-6439
- Wb Skte: hitplwyrw. comimerce.yiah.goy
Registration Number: 1066100-0143 December 18, 2003

Buginess Name: DEVON SFS OPERATNG, INC.,
Registered Date: MARCH 12, 1990
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CERTIFIED COPY OF
CERTIFICATE OF OWNERSHIP AND MERGER

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL CODE (“DIVISION") HEREEY
CERTIFTES THAT THE ATTACHED IS TRUE, I"ORHEF T, AND COMPLETE COPY OF THE

CERTIFICATE OF
DEVON SFS owemmm, INC.

AS APPEARS OF RECORD IN THE OFFICE OF THE DIVISION.
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,pﬂ'" WJ __,u._{w""\n., Afetthoey (Bt
7 4
Kathy Berg
Director

Drivision of Corporations and Coramercial Code
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CERTIFICATE QF OWNERSHIP AND MERGER

Kbk #

WERGING l!!m!'mlr)l?ﬂ!lﬂ'li

SANTA FE ENERCY COMPANY / ,1'/[ &

[ ’ ._‘-S:.r

INTO B

SANTA FE NATORAL RESQURCES, INC. B
fpumuent to Beetion 253 of the General Corgoratian i
Law of the Stute of Dalaware) 3=

o

Sante Fe Natural Resources, fng., & Delawere corporation (tha-
"Corporstion®, doss hareby certifyt Rad

FIRATY That the Corporation ¢ iscorporated pursuant to the General
Coeporation Low of she State of Daldwsre.

HECOND: That the Corporntion swns all of the outstanding shuren of ewch
vless of the enpital stock of Santa Fe Enapgy Compony, k Temas
oorporation.

THIRIM That the Corporstian, by the lollowing resclutlons of its Bowrd of

Diceetars duly ndepted by unanimous weitter consent on
December 29 1989, detormined to and does morge into itseld
Sante Fe Znergy Compeoy on the conditlons set forth in such
reashutiong:

WHEREAS, Sunta PFe MHatural Resources, loc. {the
"Corporstion™ ta the legail snd beneflelnl owner of 100 parcent of
the outstandlng comeon stoak, par velva $100 per share (the
"Common Stock™), of Sarta Fe Energy Comgany, a Taxnaa
worporntion (the *Subsiciary™)

WHEREAS, swig Commen Stouck i3 the anly lssued and
outstending clses of stock of the Bubsidlary: and

WEERREAS, the Corporatlon deslres to merge Into itsell the
Subgldiary.

MOW THEREFORE BE IT HESQLVED, that the Subsldiary |1
merge into the Corporatlon, and assume all of the Submsicdiary’s
tisbilitles and obiigations;

RESOLVED FURTHEER, thul the certificate of ircorporatlon
of the Corporstion ghall be the certlficale of Invorporstion of the
surviving corporntion

RESOLVED FURTHER, that the President or sny Viee .

Presldent wnd the Secretary or any Asslatant Searetery of this
Corparation be und they terceby nre directed to make, exeeute and

3 Y1654
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soknowledge a certificunte of ownershlp and marger and srticles of
merger to evidmnee the mesger of the Sutwidlary finto the
Cuorporation and to f)le the certificats of awnershlp and merger in
the offies of the Seeretary of State of Delaware snd the artieles
of merger in the offlee of the Seerstary of State of Texas and
cestitied cupy of the cectificate of ownership and merger [n the
Offlce of the Recordar of [weds of the appropripte county in
Deinware and to take el further netlons ay may be necossary 1o
effect the purgoys and intent of Lhe forejoing reaciutions; end

BESOLYRED PURTHER, that the Presldant or any Viee
President und the Secratary of sny Asaletant Sserotary ol this
Corporntion be and each of them aeting sione hereby are
suthorized and directed to take such further sctions and Hle guch
wdditionsl documents or instruments, am ray in thele sole
disierption be desmed necessury or reasonsiie In order 10 ceery
out the purposes and intent of the foregoing resolutlons.

IN WITHESE WEEEEOP, sald Sante e Natural Rescurces, (ne. by taosed 43
corporate seal 0 be affived and chis certifleate o Yo signed by duly euthorizaed ol 'icars,
this A day of Decernber 1988,

HANTA YEMATURAL BESOURCES, INC.

3 rh ,.-’:? '
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Maumaer_Orygl M. Sokien
Titler ¥irf Plogedl A sl
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PPyendee Hall Corporats Strvices
May 1%, 1990 Infascarch Secvicer
Mugter Data Cenver
Charles E, Simon & Company
Statewide: Information Sytems
Department of Business Regulation
pivislon of Corparatlons and Commerclai Codes
Corporation Divigion
160 2. 300 South
galt Lale City, UT  84145-0801

Rea: Santa Fe Snergy Company
Ref. § 9%-90-00%51

Dear Sir opr Madam:

Enclosed please find s Profit Corporation Annual Report and a check for
the Filing fee in the amount of $20.00. In addition, I have aleo
enclosed a certified copy of the Certificste of Merger which was filed
in the state of Texas in which Santa Fe Energy Coapany wWas erged with
and into Santa Fe Natural Resounces, Inc., thus extinguishing that
corporation. L have enclosed our check in the amount of %35.00 to pay
for thet flling. Please file those documents for the purposa of firat
reinstating the corporation into Good standing and meccond, terwinalting
the qualification of the corporation in Utah.

Should you have any problems or guestions concerning this filing, please
feel free to call me at my toll free number (800/243-3779) so that
watter may be resolved e guickly as possible.

Viery truly yowrs,

Hhoses N

Yoward L. Volaz C
Branch Manager

HIV kil
Enclosures

Simon & Sehuster Professiongl Information Group

600 Travis. Houston, TX 77002 (7113 L"lE‘.-‘ﬂ!ﬂ o (800} 2:4.]-1”9- Fbua'o{'HIi) 1209754
: : 3 FIG56
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Bificr of Hecretary uf Htate

T, MICHAE)L HARKINE, SECRETARY OF STATE OF THE STATE OF
DELANARE DO HERERY CERTIFY THE ATTACHEDR I8 A TRUE AND CORRECT
CORY OF THE CERTIFICATE fIF OWNERSHIP OF FANTA FE ENERGY

& 142.55
RESOURCES, INC., @& CORPORATION DRGANIZED AND EXTSTING UNDER THlF

LAWSE 0OF THE STATE DF DELAWARE, HERGING SaNTa FE ENERGY [:EIMF'ANY F-‘n

CORFORATION URGANIZED AND EXISTING UMDER THE LAWY OF THE STATE OF
TEXAS, PURSUANT T SECTIDN 253 OF THE GENERAL CORFORATION LAW OF j
THE STATE OF DELAWARE, AS I-"I:IE;CI;IVE.D AMD FILED IN THIN OFFICE THE A
EIGHTH DAY OF JANUDASEY, A.D. 4990, AT 1 O0'CLDCK P.M,
AND T DO HFREERY FURTHER CERTIFY THAT THE AFORESAID

CORFDRATION SHALL FE GOVERNED BY THE LAWS 0OF THE STATE OF
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The First State

T, HARRIET SMITH WINDSOR, SECEETARY OF

DELAWARE,

COPY OF THE RESTATED CERTIFICATE OF "“SANTA

DO HEREBY CERTIFY THE ATTACHED IS

NAME FRCOM "S5ANTA FE NATURAL RESOURCES,

BTATE OF THE STAYE OF
A TRUE AND CORFECT
FE NATURAL RESOCURCES

IRC. "

FILED IN THIS CFFICE ON

11 OfCLOCK A.M.

, .
\1/ ll.h.luut_it:- i""‘li"lﬂ,.ﬂaz—-f‘s./

el

'f::m.d.—d_.gmu'

INC.*, CHANGING ITS
0 rHANTA FE ENERGY RESOURCES, INC.",
THE FLEVENTH DAY OF JANUARY, A.D. 1990, AT
L
‘ RS S—
0774411 BLOO
D :l [1 B :L 8 # ‘1 5 E}m.um]}l‘- (}'
L ook BBD  06/21/2019 s+
R LTIV 0215083 222”123 came 107 1e

AUTEENTICATICN:

Harriee Smidh Windsor, Sec retary of Stage

ZREh3a8
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DATE: 12-18-03
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RESTATED CERTIFICATE OF INCORPORATION
OF

SANTA Fr NATURAL RESOURCES, INC.

The original Certificats of Tocorporation of Banis Fe Natwra) Resources,
Ine, was filed with the Secretary of State of the State of Delaware onAugust 18, 1971,
The original Certificate of [nearporation ia hereby smended and restated to read in
its ectivety ag follows:

FIRST: The name of the corporation (hereinafter referred to as the
*Corporation™ 1s: Santa Fe Energy Rescurces, Inc.

SRCOND: The addresy of the Corporation's registered offics in the Siate
of Delaware is 1209 Orange Street, in the City of Wilmington, Cmm.t:fr of Mew Castle,
The name of the Corporation’s registered agent at such address is The Corporation
Trust Company.

THIRIY: The purpose of the Corporation is to EDZHES ix any lawful act or
aetivity for which corporations may be crganized under the Generel Corporation Law
of the State of Delaware,

FOURTH; The totel sumber of ehares of all ¢lasses of capital stock which
the Corporation shall heve suthority to {ssue is 250,000,000, of which 50,000,000
shares shall be Preferred Stock, par value $.01 per share, and 209,200,000 shares
shall he Common Stock, par value §.01 per share,

A, Preferred Stock. (1) Tha Preferred Stock ey be issued from
time to tinme in one or raore seres and in such aAmounts as may be determined b

the Board of Directors. The voting powers, designations, preferences an

relative, participating, optionsl or other specisl rights, if any, and the
qualifications, Wmitations or restriclions therveof, if any, of the Preferred Stock
of each geries shall he such as are fizxed by the Board of Direstors, anthority so to
do belng hereby expressly granted, and as are gtated and expressed in a
resolution or resolutions adopted by the Board of Directors providing for the
issne of such series of Preferred Stock (herein ealled the “Directors’
Resolution™y. The Directers’ Fesolution as to any series ghell {a) designate the
series, (D) fix the dividend rate, if any, of such ssries, the payment dates for
dividends on shares of such series-and the date o dates, or the method of
determining the date or dates, if any, from which dividends ox shares of such
Serles shn]]ﬁbue curnalative, (¢} fix the amount or emeowate payable on shares of
such series upon voluntery or involuntary liﬁu.id&ticm, dissolution or winding
up of the affesrs of the Corporation, (d) state the price or prices or rate or rates,
and adjustments, if any, at which, tke time or times and the ferms and

s 8 Yi6s59
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conditions upon which, the shares of such series may be redeemed et the opticn
of the Corporation er ut the option of the holder ex holders of ghares of such
gories ur upon the eccurrence of a specified event, and stgate whether such shares
may be redeemed for cash, property or rights, including securities of the
Corporrtion or another entity, snd such Diveetors' Resolution may (1) limdt the
number of shares of wuch series that may be esued, (i) provide for a sinking
fund for the purchase or redemption of shares of such series ind gpecifly the
terms and conditions governing the operations of any such fund, Fiii) grant
voling rights to the kuoﬁldem of shares of such series, provided that each share
shall not bave wore than one vove per share, (iv) impose conditions or
restrietions upon the creation of indebtedness of the Corporation or upon the
tsguance of additionnl Preferred Stock or nther capital stock ranking on a parity
therewith, ¢r prior thersto, with respect to dividends or dlstributing of ngsels
upon lignidation, (v) impose conditions or restrictions upoa the payment of
dividends upon, or the making of other distributions to, or the acquisition of,
sheres r.eunh:lng junior 1o the Preferred Stock or to any series thereof with
respect to dividends or distributions of assety upon liguidation, {vi)siate the
timze or times, the price or prices or the rate or rates of exchange and other
terms, conditions and rdjustments upon which shares of any auch series may be
made convertible intg, or exchangeable for, st the option of the holder or the
Corporatinn or upon the oocurrence of a specified event, sheres of any other class
or tlaases or of avy other series of Preferred Stock or any other class or classes of
stock or other securities of the Corporation, and (vii) grant such cther special
righte and impose such qualifications, limitations or restrictions thercon as
shall be fixed b;l the Bicmré. of Directors, to the extent not inconeistent with thig
Article FQURTH and to the full extant now or hereafler permitted by the laws
of the State of Delaware,

(2) Except as by law exprassly provided, or except as may be
provided in any Directors’ fesolution, the Praferred Stock shall have no right or
POWET {0 vote on any question or in any ;{nmcei:tlingr or to be represented at, or to
receive natice of, any meeting of stockholders of the Corporation.

(8) Preforred Stock that is redeemed, purchased or retired by the
Corporation shall assume the statue of nuthorized by unissued Preferred Stock
and mey thereafler, gubject to the provisions of any Directors’ Resolution
providing for the issue of am‘g particuler series of Prelerred Stock, be reissued in
same manner as authorized by unissued Preferred Stock.

B, Cogumon Stock, Al shares of the Common Stock of the
Jorporation shall be Tdenteal end except as ctherwise required by law or ns
otherwise provided in the resolution or resolutions, if any, a ugted by the Hoard
of Directors with respect to any series of Preferred Stock, the holders of the
Comemon Stock shall exclusively possess all voting power, and sach share of
Cormmeon Stock shall have one vote,

FIFTH: The number of directors sonstitusing the Bonrd of Directors shall
be fixed as gpecified in the Bylaws of the Corporation, bt shall not be less then three
armore than 15, The directors shall be &i‘\ﬂic?ed into theee classes, degignated Clags I,
Clags II and Clags IEL. The indtiz) term for directors in Classl shall expire at the
annual meeting of stockholders to be held in 1991; the initial term for directors in
Claes 1T shall expire at the nnnusl meeting of stockbolders 1o be held in 1992; and the
initisl term for directors i Clans 1T shell sxpire st the annual meeting of

3 71660
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stockholders to be held in 1933, Each class of directors shall ccimsist, as nearly s may
Ih?] osuible, of one-third of the total nuraber of directors constituting the entire Board
of Directors.

At the expiration of the initial term of each class of directors, and of each
succeeding term of each class, each class of divectors shill be elected o serve until the
anna! meeting of stockcholdere held three years from much expiration snd until their
successors are plected and qualified or until their earkier death, resignation, reraoval
or retiremient, Any incresse or decresse in the number of directors constituting the
Board shall be apportioned emorg the clessss so as to maintain the wumber of
directors in each class as near ag possible to one-third the whole ruumber of directors
a8 so adjusted, Aoy direcior elected or appointed to fill a vacancy shall held office for
the remaining term of the clase to wh ic!l such directorship is assigred. No decrease
ir the number of directors constituting the Corporation’s Board of Directors shall
ghorten the term of any incumbent, direcror. Any vacancy in the Board of Directors,
whether arising through death, resignation or removal of a direcor, or through an
inerease in the number of directors of any elags, ghall be filled by the majority vote of
the remaiaing divectors. The Bylaws may contain any provision regaeding
clagsification of the Corporation’s directors not incortristent with the terrns hereof,

A director of the Corparation may be removed only for cause and orly upon
the affirmative vote of the holdersofa ma,ion'%;of the outstanding capital stock of the
Corporation entitied to vote &% an eleetion of directors, subject to further restrictions
%u ]renmval, not inconsistent with this Article FIFTH, as may be contained in the
Bylaws.

Notwithatanding the foregoing, whenever the holders of any ong or more
clugses or series of Preferred Stock 1oued by the Corporation shall have the right,
voting separately by class or series, to elect directors at an annnal or gpecial mesting
of stockbolders, the election, term of office, filling of vacancies and other features of
such directorships shall be governed by the lerms of this Restated Certificate of
Inuwr]gm-mtion applicable thereto, and such directors se elected shall not be dividesd
into classes purszean? to this Article FIFTH unless expressly provided by such tarms.

SLCTE: The following provisions ere inserted for the management of the
business and the conduet of the affairs of the Corparation, and for forther definition,
Imitation and regulation of the powers of the Corporation and of its directors and
stockholders:

A, The Board of Directors is authorized to alter, amend or repeal
the Bylaws or adopt new Bylaws of the Corporation, The stackholders ahall not
ne-peni or change the Bylaws of the Corporation unless such repeal or change is
approved by the affirmative vate of the holders of not less than 80% of the total
voling power of all shares of stock of the Corporation entitled to vote in the
ﬁwﬁm of directore, considered for the purposes of this paragraph A &3 » single

A28,

B. _Election of directors need not he by written bellot unless the
Bylaws 80 provice. S

C. In addition to the powers herein or by statute expressly
conferred upon the Corporation’s directors, the Corporetion’s directors are
o, hereby empowered o exercise all such powers snd do all such acts and thingn es

.8 : 3 71661
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may he exercised or dong by the Corporation, subject, nevertheless, to the
yrovigions of the stetutes of Delaware, this Restated Certificate of
neorporation, snd mnﬁﬂylaws; adolmed by the stockholders; providded, however,
that no Bylaws herealtor adopled shall favalidate auy prior act, of the directors
which would bave been valid 1f such Bylews had not heen adopted.

D.  Wo action shall be taken by the stockholders except at an
annusl or special mpeting with prior notiee and a vote. Ne action shall be taken
hy the stockholders by written congent,

SEVENTH: 'The books of the Corporation may be kept (subject to any
provision comtained in the statutes) outzide the State of Delaware at such place or
daces a8 may be designated from time to thme by the Board of Directors or in the
53 ylawas of the Corporaticn.

FIGHTH: The Board of Directorsis hereby suthorized to create and issus,
whether or not in connesticn with the insueance and sale of any of ite stack or cther
gosurities, rights (the “Rigints™) entitling the holders thereof to purchase from the
Corporation shares of capital stock or other securities. The titnes at which and the
verms upen which the Righta are to be issued will he determined by the Board of
Directors nnd set fortls in the sontracts or instrumenty that evidence the Rights. The
authority of the Board of Divectors with respect 1o the Rights shall include, gut, not he
limited to, determination of the following:

{a)  The initial purchase price por share of the capital sjock or other
securities of the Corporation to be purchased upon exercise of the Rights.

b}  Provislons relating to the times et which and the circumstances
under which the Rights may be exercised or sold or otherwise trunaferred,
either together with or separately from, any other spcurities of the
Corporation,

(e} . Provieiong that adjust the number or exercise price of the Rights or
amougt or ratare of the securitice or other property receivable upon
exercise of the Righis in the event of a combination, split or
rocopitelization of any capital stock of the Corporation, a change in
ownership of the Corporation’s securities or 8 reorganization, merger,
congolidation, sale of assets or other oceurrence relating to the
Corporation or any capital stock of the Corporation, and provisions
restricting the ability of the Corporation to enter into any such
trangsction shaent an assumption by the other party or parties thereto of
the obligations of the Corporation undar such Rights.

(d) Provigions that deny the helder of a specified peen:e:nt:aj;e of the
outatanding securities of the Corporntion the right to exercise the Rights
and/or canse the Rights held by suck holder to become void.

{e} Provisions that permit the Corporation (o redeem. the Rights,

Afy  Theappein fzoens of u Rights Agent with reapect to the Rights.

\
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NENTH: No director of the Corporntion shell be personally liable to the
Corporation or iis stockholders for monetary damages for breach of fiduciary duty by
such director a3 a director; provided, however, that this Article NINTH shall nol
eliminate or litnit the liability of 2 director to the extent provided by applicable law
{i) for any btreach of the director’s duty of loyalty to the Corporation or its
stockholdery, (ii) for acls or omissions not in pood faitl or which involve intentional
misconduet or & knowing violation of law, (iii}wader Section 174 of the General

sorporation Law of the State of Delawere or {iv) for any transaction fiva which the
director derived en improper persanal henefit. No amendment to or repegl of this
Article NINTH shall epply to, or have any effect on, the liability or alleged Lability of
any director of the Corporation for or with respect to nny facts or omissions of such
direstor ecourring prior to such amendment or repeal, ff the General Corporation
Law of the State of Delaware is amended to suthorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a
diractor of the Corporation shall be elimirated ar limited to the fullast extent
permitted by the General Corporation Law of the Stete of Delaware, es so amended.

TENTH: The provisions set forth in Article FIFTH hereof xasy not be
amendad, aitered, changed, repealed or resvinded in any respect unless such action is
approved by the affirmative vote of the holders of wot Jegs than 80 percant of the total
voting power of all shares of stock of the Corporation entitled to vote in the election of
directors, considerad for purposes of thia Article TENTH as a single class; the
amendment, alteration, change, re;mml or rescizsion of this Article TENTH and
Articles SIXTH, BIGHTH and NINTH hereof shall require both such 86 pereent vote,
The voting requirernents contained in this Article %EN‘I‘H and in Article SIXTH
hereof !ihﬁil beln addition to voting regtirements imposed by law, other provisions of
this Restated Certificate of [ncorporation or an;n designation of preferences in favor of
certain classes or series of shares of capital stock of the Corporation,

ELEVENTH: Whevever u compromise or arrangement is proposed
between this Corporation and iis ereditors or any class of them and/or etween this
Corporation and its stockholders or any claeg of them, any court of equitable
jurisdiction within the State of Delaware mey, on the application in & summary way
of this Corpornticn or of any ereditor or stockbalder thereof or o the a])pliuatmn af
Mir receiver or receivers appointed for this Corporetion under §291 of Title 8 of the
Delaware Code or on the application of trastees in dissolution or of any receiver or
receivers appointed for this Corporation wnder §279 of Tithe 8 of the Delaware Code
order & meeting of the ¢reditors or class of creditors, and'or of the stockholders or
¢lags of stock b;ﬂidililﬁﬁ of this Carporation, ns the case may be, to be summoned in such
mapner s the anid eourt divects. I a majority in vumber representing three-fourths
in value of the creditors or class of creditors, andfor of the stockholders or class of
stockholders of this Corpovation, as the case may be, @gree to any compromise or
arrangement. and to any zeorganization of this Corporation as a consequence of such
comproruise or arrangement, the seid compromise or arrangement and the said
renrganization shall, if‘ sanctioned by the eourt to which the saied apphication hes been
made, be bindiag on all the {:re(ﬂmm or rlags of creditors, and/or on &l the
stockholders or elags of stockholders, of this Corporation, as the case may be, and nlso

on this Corporation.
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation,
which has been duly adopted in acenrdance with the provisions of Sections 242 and
245 of the Genera) Corporation Law of the State of Delawars, has boon ox

onted by
President, of the Corporation and atiested by its Secretary on this jﬁ;day of
January, 1350,

SANTAFE NATURAL RESQURCES, INC.

DI
By: ,_Qr' IL - (ng";rwa_.«
l‘-“‘l‘i‘ﬂl‘deiE’f 7
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o fo D%Egégfbs the duly slected ’ “
b eeotdar of Elko County. [ the tate{%‘{ - g .
%Jada. do neraby certify thatthis is a trué, eré e
and corract copy of the inStrumaent AoW 0N Ir_,hcov :
in this office, 1N WITNESS WHEREOF, ave

po
hareunto sat-my hand and atfixed the seal i my K
office, In Eiko. Neyaga this #
2 day-o

JERR . ) : |

512192 . o e

SEA—B}Y f‘ e Lot |_‘; i 16'6"&
Y - 6. .

e TG 0215883 52 20 rone e te

Tage Fage. 1&af 16



