Sﬁﬁzci.r\kwv]\4axko :jyz;Z/;Z€?

SLO REF NO 0G-905

W SR ELES Commissioner of Rblic Lands o s

SANTA FE, NEW MEXICO 87504-1148
October 3, 1988

Phoenix Resources Company

Attn: Land Department

6525 N. Meridian Avenue

Oklahoma City, Oklahoma 73116-1491

Re: Gardner Draw Unit
Eddy County, New Mexico
Termination
T e

Gentlemen: e T L

v'—m-—\-«‘ s -

The Bureau of Land Management has notified this office that
the Gardner Draw Unit was terminated for non production effective
as of April 30, 1988.

Our records also reflect that that there is no longer any
production from this unit and all wells have been plugged and
abandoned. In view of the above, please be advised that the
Commissioner of Public Lands has this date also terminated the
Gardner Draw Unit Agreement effective as of April 30, 1988.

If we may be of further help please do not hesitate to call
on us.

Very truly yours,

W. R. HUMPHRIES
COMMISSIONER OF UBLIQ LANDS

BY:Ei‘Q**rlLQ Ces

FLOYD O. PRANDO, Director
0il and Gas Division
(505) 827-5744
WRH/FOP/pm
encls.
cc: OCD
BLM
TRD
Total Minatome Corp
Attn: Mr. W. A. Burns
Suite 400, One Allen Center
Houston, Texas 77002
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. ROSWELL, NEW MEXICO 88201

1 6=08~00U% *16075
ALL0 (065 o

SEP A 2 1004

Puoenix Resources Company
£325 WM. ideridian Avenue
Gxishome City, Oklahoma 73116-1491

fe: Gardner Draw Unit, Eddy County, Uew Hexico
Termination

wentlemens

Accordics to our records the 3 wells within the Garaner Draw Unit Area have
all been plugged and abandoned. The last one belny the Gardner Draw Unitg Weil
No. 3,#which was approved as plugged and abandoned on August i7, 1983. Our
records olse indicate that the last recorded production from the Gardner Draw
Unit was in April, 1988,

fursuant to the unit agreement and since there is no loag=r any preduction
from taic unit and all wells have been plugged and abandouned, the Gardner Draw
Jnit is hereby terminated effective as of April 30, 1988, tpe last day of the
wonth in which production ceased.

1i vou have any questions please feel free to coutact Jerry Sutchover or tie
Aranch of Fluid Minerals at (505) ©22-9042.

Sincerely,

(ORIG. SGD.Y JOE 4. 1487

Joe G, Lara
Assistant District Hanager,
riinerais

cc:
- NMOCD
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VATIO e A -
coNS‘:—SRANm\fE SLO REF. NO. 0G-416

W e ES Commissioner of Riblic [_ands PO, BOX 1148

SANTA FE, NEW MEXICO 87504-1148

September 4, 1987

Total Minatome Corp.
Attention: W. A. Burns
Suite 4005 One Allen Center
Houstans Texas 77002

Re: Gardner Draw Unit
1987 Plan of Development
Eddy Countys New Mexica
Gentlemen:

The Commissioner of Public Lands kas this date approved the
abaove captioned Plan of Develaopment. Qur appraval is subject to
| ike approval by all appropriate agencies.

I+ we may be of further helps please do not hesitate to call
on us.

Very truly yourss

W. R. HUMPHRIES
COMMISSIONER OF RUBLIC LANDS

BY: :X\ W DUw/\\\\\\

FLOYD O. FRANDO; Directar
Cil & Gas Divisian
(505) 827—5744}

WRH/FQOF/ams

enclosure

cc:Bureau ot Land Management
Oil Conservation Division



* NOTICE OF AUTOMATIC ELIMINATION EFFECTIVE MAY 19, 1983 (App: By BLM 10/21/85 - CPL 10/30/85) oy
Unit Name Gardner Draw Unit

Operator Texas International Company

noﬂﬁun% Eddy and Chaves Counties, New Mexico
DATE OCC CASE NO. 6129 EFFECTIVE TOTAL SEGREGATION
APPROVED QCC ORDER NO. R-5638 DATE ACREAGE STATE FEDERAL INDIAN-FEE CLAUSE TERM
CPL: 2/14/78 4 -0-  -0- MODIFIED
BIM: 2/27/78 2/27/78 18,867.76 2,483.74 16,384.02 0 0 wowwmmw S0

oCcD:  2/14/78

UNIT AREA
LANDS REMAINING WITHIN CONTRACTED UNIT AS OF MAY 19, 1983 CONTAINING 1,123.74 ACRES

TOWNSHIP 19 SOUTH, RANGE 21 EAST N.M.P.M.

W/2 Sec. 17
SE/4NE/4 ,SW/4SE/4,E/2SE/4 Sec. 18
N/2 Sec. 19
N/2 Sec. 20



Y 2 e Nlagen Cowdiallul CLIMLNALIUN BPYRECTIVE MAY 1Y fe)
\]
Unit Name Gardper Draw lpit > 1989

Operator Texas Infrernations Ca

County Eddy and Chaves C . New Mewico

DESCRIPTION OF LANDS RAMAINING WITHIN CONTRACTED IINIT. AS QOF Z.><Lo 1933

STATE LEASE INSTI- RATIFIED ACREAGE
TRACT NO. NO. TUTION SEC. TWP. RGE. SUBSECTION DATE ACRES NOT
) RATIFIED LESSEE
34 LG-462 Port. Norm 19 19S 21E NEYNEY :
Port. Norm 20 198 21E N:NW, , NWLGNEY 2-1-78 160.00 "Kerr-McGee Corporation
35 LG-463 |, C. S. 19 195 21E Lots 1,2,E%NW, NWENEY 2-1-78 203.74 Kerr-McGee Corporation



S&aﬁ: c! i\ch«']\/&exmao

JIM BACA
COMMISSIONER

Texas International Company
6525 N. Meridian Avenue
Oklahoma City, Oklahoma 73116-1491

Re:

ATTENTION: Ms. Carla Albright

Gentlemen:

This office is in receipt of your letter of September 25,

Commissioner o[ R{utc Lé\ncls

October 30,

6129

P.0. BOX 1148
SANTA FE, NEW MEXICO 87504-1148
Express Mail Delivery Use:

310 01d Santa Fe Trail
Santa Fe, New Mexico 87501

1985

Automatic Elimination
Gardner Draw Unit
Chaves-Eddy Counties, New Mexico

1985, together

with revised Exhibits "A" and "B" correctly describing the lands automatically

eliminated from the Gardner Draw Unit,

As per Article 2 (e) of the Gardmer Draw Unit,

Chaves and Eddy Counties, New Mexico.

the Commissioner of Public

Lands concurrs with your description of the lands automatically eliminated

effective as of May 19, 1983.

The following State Leases have been eliminated from the Unit Area.

‘'L-1512-3
L-1608-3
1L~-2756-3
L-7031-2

LG~0463
LG-0685~-1
LG-3178-2

The following State Leasesremain within the Contracted Area.

1.G-0462

If we may be of further help please do not hes

JB/RDG/pm
encls.
cec:

OCD-Santa Fe, New Mexico

BLM-Albuquerque, New Mexico

RIMaRncrrall N Nprr Mas-d e

LG~0463
itate to call on us.

Very truly yours,

JIM BACA

COMMIS OF UBLIC LANDS
BY:

RAY D. /G irector

0il and Gas D1v151on
AC 505/827-5744

Attn:

P S

Fluids Branch

A e e s



JiM BACA Commissioncr cf Pu[)[tc Lanc[s P.0. BOX 1148

COMMISSIONER SANTA FE, NEW MEXICO 87504-1148

January 22, 1985 Express Mail Delivery User
790 114 %a~ta Fa Trail
Phoenix Resources Company Santa Fe, New Mexica A7S1

6525 North Meridian Ave.
Oklaloia City, Oklahoma 87116-1491

,.‘

Re: Automatic Elimination
Gardner Draw Unit Agreement
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. John Hein

Reference is made to vour televhone couversation with this office, on
chis date wherein as unit operator of the Gardner Draw Unit Agreement, you
re regquested to file a description of the lands automatically eliminated
from the Gardner Draw Unit, together with the lands remaining in the unit
as described by revised Exhibits "A" and "B".

Section 2 (e) provides, among other things that "All legal subdivisions
of lands, no parts of which are entitled to be in a participating area on
or nefore the fifth anniversary of the effective date of the first initial
participating area established under this Unit Agreement, shall be elimin-
ateaq automatically from this agreement, effective as of said fifth anniver-
sarv,'" being May 19, 1983. This Section also provides that a descriptionm of
the lands eliminated should be furniched to the satisfactiocn of the District
Manager and the Commissioner of Public Lands within 90 days after the auto-
matic elimination date.

If we may be of further help please do not hesitate to call on us.
Very truly yours,

JIM BACA
COMMISSIONER OF PUBLIC LANDS

RAY D. /G ,M Dlreutor
0il and Gas Division
AC 505/827-5744

JB/RDG/pm

ce: OCD-Santa Fe, New Mexico
BLM-Albuquerque, New Mexico Attn: Fluids Branch
BLM-Roswell, New Mexico Attn: Mr. Armando Lopez



Skahz c{ I\vale/xaxtua :ti/(? I‘ZLC?

JIM BACA Commissioncr OI PLIID[{C Lanc{s P.0. BOX 1148

COMMISSICNER SANTA FE, NEW MEXICO 87504-1148
January 21, 1985 Exoress Mail Delivery User
1Q Q1d Santa Fe Trail

) . r F N i 87583
Tdmundson and Associates Santa Fe, New Mexico B8/571

P. 0. Box 1707
Denver, Colorado 890201

Re: Consents to Joinders
Gardener Draw Unit Agreement
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. Steve Edmundson
Gentlemen:

The Bureau of Land Management has forwarded to us four notarized
arfidavits whereby Phoenix Resources Company, a working interest owner
and Unit Operator in the Gardener Draw Unit Agreement and Unit Operating
Agreement consents to the joinder of the leasehold interest of K. W.
3Bumgarner, in the Wk Sec. 9, W3 Sec. 26 and WhkWi, SEXSWY Sec. 27-19S-21E.,
being Tract 16 to the subject Unit Agreement and Operating Agreement. Also,
enciosed are four sets of Ratifications and Joinder instruments which were
executed bv K. W. Bumgarner, Phoenix Resources Company, Cathie Auvenshine,
Davoil, Inc., Reed Gilmore, Great Western Drilling Company, Roberts and
Xoch and Cabrillo Midland, Corporation.

These ratifications have this date been accepted and filed in our
unit file.

Very truly yours,

JIM BACA
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D. GRAHAM, Director

0il and Gas Division
AC 505/827-5744

JB/RDG/pm

encls,

ce: 0CD-Santa Fe, New Mexico
BLM-Albuquerque, New Mexico Attn: Fluids Branch
BIM-Rowell, New Mexico Attn: Mr. Armando Lopez
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ALEX J. ARMIJO Commissloner CI Pul)[ic Lancls P. O. BOX 1148

COMMISSIONER November 24, 1982 SANTA FE, N. M. 87504-1148

Texas International Petroleum Corporation
Suite 300, 3535 NW 58th Street
Oklahoma City, Oklahoma 73112

Re: 1982 Plan of Development
Gardner Draw Unit
Eddy and Chaves Counties, New Mexico

ATTENTION: Mr. Michael L. Lee

Gentlemen:

The Commissioner of Public Lands has this date approved your Plan of
Development dated October 5, 1982. Such plan proposes to perform an
engineering and geological analysis to plan further development within
the unit.

Our approval is subject to like approval by the United States Minerals
Management Service. )

Enclosed is an approved copy for your files.
Very truly yours,

ALEX J. ARMIJO
COMMISSIONER OF PUBLIC LANDS

BY:

RAY D. GRAHAM, Director
0il and Gas Division
AC 505/827-5744

AJA/RDG/pm

encls.

ce: 0CD-Santa Fe, New Mexico
USMMS-Albuquerque, New Mexico
Administration



State of New A/"aaco

—_— .
TR m——t B g =

Commtssioncr o[ Puth Lancls

ALEX J. ARMIJO P. O. BOX 1148
COMMISSIONER October 9, 1981 SANTA FE, NEW MEXICO 8750l
e T T

Phoenix Resources Company /

914 Main Street (;- / ;l\c¥

§
Suite 1550, Commerce Bldg. \
Houston, Texas 77002 TN

Re: 1981 Plan of Development
Gardner Draw Unit
Eddy and Chaves Counties, New Mexico

ATTENTION: Mr. Paul L. Beaver
Gentlemen: .

The Commissioner of Public Lands has this date approved your
1981 Plan of Development for the Gardner Draw Unit, Eddy and Chaves
Counties, New Mexico. This Plan was approved by the United States
Geological Survey on July 27, 1981.

Such plan proposes the drilling of a Morrow test well in section
5, T20S-R21E, during the third quarter of 1981.

Enclosed is one approved copy for your files.
Please remit a Three ($3.00) Dollar filing fece.
Very truly yours,

ALEX J. ARMIJO
COMMISSIONER OF PUBLIC LANDS

BY:

RAY D. GRAHAM, Director
0il and Gas Division
AC 505/827-2748

AJA/RDG/pm
encl.

cc:

OCD-Santa Fe, New Mexico “
USGS-Albuquerque, New Mexico-
5



Siate of New Mescico

Commlssioner o[ Pu.Uic Lancls

ALEX J. ARMIJO October 10, 1979 . P. O. BOX 1148
COMMISSIONER SANTA FE, NEW MEXICO 87501

Phoenix Resources Company P
3555 N.W. 58, Suite 300 é/‘z, /
Oklashoma City, Oklahoma 73112

Re: Application for Approval of the
Third Revision of the Participating
Area, Morrow Formation
Gardner Draw Unit
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. Charles F. Harding, Jr.
Gentlemen:

We are in receipt of your letter dated October 5, 1979, together
with copies of the corrected application pages for the Third Revision
of the Marrow Participating Area which you submitted to this office
on May 18, 1979, for the Gardner Draw Unit, Chaves and Eddy Counties,
New Mexico.

Since this office had already given approval to the Third Revision,
we have re-typed the letter of approval to include the SE/4NE/4 of Section
18, Township 19 South, Range 21 East. Please substitute the enclosed
letter for the one mailed to you May 29, 1979.

We are this date mailing a copy of both letters to the United
States Geological Survey and the New Mexico 0il Conservation Division.

Very truly yours,

ALEX J. ARMIJO
COMMISSIONER OF PUBLIC LANDS
BY:

RAY D. GRAHAM, Director
a 0il and Gas Division
AJA/RDG/s
encls. ’
cc: OCD-Santa Fe, New Mexico ¢~
USGS-Roswell, New Mexico
USGS-Albuquerque, New Mexico



Commtss(oner o[ Puuin Lanc{s

ALEX J. ARMIJO P. O. BOX li48
COMMISSIONER May 29, 1979 : SANTA FE, NEW MEXICO 8750

Phoenix Resources Company
3555 N. W. 58, Suite 300
Oklahoma City, Oklahoma 73112

Re: Application for Approval of the
Third Revision of the Participating
Area, Morrow Formation
Gardner Draw Unit
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. Charles F. Harding, Jr.
Gentlemen:

The Commissioner of Public Lands has this date approved the
Third Revision of the Participating Area, Morrow Formation, for
the Gardner Draw Unit, Chaves and Eddy Counties, New Mexico. Such
revision covers the S/2SE/4, NE/4SE/4 and SE/4NE/4 of Section 18,
Township 19 South, Range 21 East. This approval is subject to like
approval by the United States Geological Survey and the New Mexico 0il
Conservation Division.

Enclosed is one approved copy for your files.

Very truly yours,

ALEX J. ARMIJO
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D. GRAHAM, Director
0il and Gas Division

AJA/RDG/s

encls. »

cc: . OCD-Santa Fe, New Mexico
USGS-Roswell, New Mexico
USGS-Albuquerque, New Mexico



Commissioner of iblic Lands

ALEX J. ARMIJO P. O. 80X 1148

COMMISSIONER May 29, 1979 SANTA FE, NEW MEXICO 87501
Phoenix Resources Company . p
3555 N. W. 58, Suite 300 AN
Oklahoma City, Oklahoma 73112 L

Re: Amended application for the
Initial Participating Area,
Morrow Formation,
Garner Draw Unit
Chaves and Eddy Counties., New Mexico

ATTENTION: Mr. Charles F. Harding, Jr.
Gentlemen:

In view of your submittal of an Amended application for approval
of the Initial Participating Area, Morrow Formation, for the Garner Draw
Unit, the Commissioner of Public Lands is hereby resceinding his approval
of May 16, 1979, and by this letter is approving the amended application
covering the N/2 of Section 20, Township 19 South, Range 21 East com-
prising 320 acres. This approval of the amended application is subject
to like approval by the United States Geological Survey and the New Mexico
0il Conservation Division.

Enclosed is one approved copy for your files.
Very truly yours,

ALEX J. ARMIJO
COMMISSIONER OF PUBLIC IANDS

BY:
RAYYD. GRAHAM, Director
0il and Gas Division
AJA/RDG/s
encls,
ce: OCD-Santa Fe, New Mexico’//‘
USGS-Roswell, New Mexico
USGS~-Albuquerque, New Mexico



Sl;atz of NcwMexico

Commissioner of Riblic Lands

ALEX J. ARMIJO P. O. BOX 1148
COMMISSIONER May 29, 1979 SANTA FE, NEW MEXICO 87501
Phoenix Resources Company i ﬁ // p) e
£ :,." SR . s i

3555 N.W. 58, Suite 300
Oklahoma City, Oklahoma 73112 i

N
h!
)

Re: Application for Approval of the
Third Revision of the Participating
Area, Morrow Formation
Gardner Draw Unit
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. Charles F. Harding, Jr.
Gentlemen:

The Commissioner of Public Lands has this date approved the
Third Revision of the Participating Area, Morrow Formation, for
the Gardner Draw Unit, Chaves and Eddy Counties, New Mexico. Such
revision covers the S/2SE/4, and NE/4SE/4 of Section 18, Township
19 South, Range 21 East. This approval is subject to like approval
by the United States Geological Survey and the New Mexico 0il
Conservation Division.

Enclosed is one approved copy for your files.
Very truly yours,

ALEX J. ARMIJO
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D, GRAHAM, Director
0il and Gas Division
AJA/RDG/s
encls. -
cc: OCD-Santa Fe, New Mexico#
USGS-Roswell, New Mexico
USGS~-Albuquerque, New Mexico



Stal:e of NcwMextco

Commissioner of Riblic [ ands

P. O. BOX 1148
May 29, 1979 SANTA FE, NEW MEXICO 87501

ALEX J. ARMIJO
COMMISSIONER

Phoenix Resources Company é / 2 ?

3555 N.W. 58, Suite 300
Oklahoma City, Oklahoma 73112

Re: Application for Approval of the
Second Revision of the Participating
Area, Morrow Formation,

Gardner Draw Unit
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. Charles F. Harding, Jr.
Gentlemen:

The Commissioner of Public Lands has this date approved the
Second Revision of the Participating Area, Morrow formatiom, for
the Gardner Draw Unit, Chaves and Eddy Counties, New Mexico. Such
revision covers the W/2 of Section 17, Township 19 South, Range 21
East. This approval is subject to like approval by the United States
Geological Survey and the New Mexico Oil Conservation Division.

Enclosed is one approved copy for your files.
Very truly yours,

ALEX J, ARMIJO
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D. GRAHAM, Director
_ 0il and Gas Division
AJA/RDG/s e
encls. L7
ce: OCD-Santa Fe, New Mexico#”
USGS~-Roswell, New Mexico
USGS-Albuquerque, New Mexico
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ALEX J. ARMIJO May 29. 1979 P. O. BOX 1148
COMMISSTIONER Yy & SANTA FE, NEW MEXICO 87501
Phoenix Resources Company f; ;“j *f}
3555 N, W. 58, Suite 300 ‘ R

Oklahoma City, Oklahoma 73112

Re: Application for Approval of the
First Revision of the Participating
Area, Morrow Formation
Gardner Draw Unit
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. Charles F, Harding, Jr.
Gentlemen:

The Commissioner of Public Lands has this date approved the
First Revision of the Participating Area, Morrow formation, for the
Gardner Draw Unit. Such revision covers the N/2 of Section 19, Township
19 South, Range 21 East. This approval is subject to like approval
by the United States Geological Survey and the New Mexico 0il
Conservation Division.

Enclosed is one approved copy for your files.

Very truly yours,

ALEX J. ARMIJO
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D. GRAHAM, Director
0il and Gas Division
AJA/RDG/s
encls. P
cc: OCD-Santa Fe, New Mexico s+~
USGS~Roswell, New Mexico
USGS-Albuquerque, New Mexico
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ALEX J, ARMIJO P. O. BOX 148
COMMISSIONER May 16, 1979 SANTA FE, NEW MEXICO 87501

Phoenix Resources Company
3555 N.W. 58, Suite 300
Oklahoma City, Oklahoma 73112

Re: 1979 Plan of Development
Gardner Draw Unit
Eddy and Chaves Counties,
New Mexico

ATTENTION: Mr. Charles F. Harding, Jr.

Gentlemen:

The Commissioner of Public Lands has this date approved your
1979 Plan of Development for the Gardner Draw Unit, Eddy and Chaves
Counties, New Mexico. Our approval is subject to like approval by
the United States Geological Survey and the New Mexico 0Oil Conservation

Division.
Enclosed is one approved copy for your files.
Please remit a Three ($3.00) Dollar filing fee.
Very truly yours,

ALEX J, ARMIJO
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D. GRAHAM, Director
0il and Gas Division
AJA/RDG/s
encls. .
cc: OCD-Santa Fe, New Mexico#’
USGS~Roswell, New Mexico
USGS~Albuquerque, New Mexico



State of New Mexico

Commissioner of Riblic Iands

ALEX J., ARMIJO P. O. BOX 1148
COMMISSIONER May 16, 1979 SANTA FE, NEW MEXICO 87501

Phoenix Resources Company ,
3555 N.W. 58, Suite 300 i
Oklahoma City, Oklahoma 73112

Re: Application for Approval of Initial
Participating Area for the Morrow
Formation- Gardner Draw Unit
Eddy and Chaves Counties, New Mexico

ATTENTION: Mr. Charles F. Harding, Jr.
Gentlemen:

The Commissioner of Public Lands has this date approved the
Initial Morrow Participating Area for the Gardner Draw Unit, Eddy
and Chaves Counties, New Mexico. This Initial Participating Area
comprises 963.74 acres. Our approval is subject to like approval
by the United States Geological Survey and the New Mexico 0il
Conservation Division.

Enclosed is one approved copy for your files.
Very truly yours,

ALEX J. ARMLJO
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D. GRAHAM, Director
0il and Gas Division
AJA/RDG/s
encls. 7
cc: 0CD-Santa Fe, New Mexico &
USGS-Roswell, New Mexico
USGS~Albuquerque, New Mexico



Unit Name GARDNER DRAW UNIT (EXPLORATORY)
Operator  Phoenix Resources Company

County Chaves and Eddy
DATE OCC CASE zo% _ EFFECTIVE — TOTAL S
APPROVED QCC_ORDER NO . R-5638 DATE ._ACREAGE STATE FEDERAL INDIAN-FEE CLAUSE TERM
Commissioner Le27.78 .
2-14-78 February 14, 1978 18,867.76 2,483.74 16,384.02 ~0- Yes Syrs.
UNIT _AREA

CHAVES COUNTY, NEW MEXICO

TOWNSHIP 19 SOUTH, RANGE 20 EAST, NMPM
All of Sections: 24, 25, 36

EDDY COUNTY, NEW MEXICO

TOWNSHIP 19 SOUTH, RANGE 21 EAST. NMPM

ALL OF SECTIONS 8, 9, 10, 14, 14, 16, 17,
18,19,20,21,22,23,26,
27, 28, 29, 30, 31, 32, 33,
34,35 , A

TOWNSHIP 20 SOUTH RANGE 21 FAST NMPM
ALL OF SECTIONS 3, &, 5




Unit Name GARDNER DRAW UNIT (EXPLORATORY)
Operator . PHOENIX RESOURCEs COMPANY
County Chaves and Eddy
STATE LEASE INSTI- RATIFIED ACREAGE
TRACT NO. NO, TUTION SEC. TWP. RGE,. SUBSECTION DATE ACRES NOT
RATIFIE! LESSEE
30 L-1512-2 C.S. 16 198 21E N/2, N/2S/2, SW/4SW/4, S/2SE/4 2-9-78 600.00 Cities Service Co.
31 1-1608-2 C.S. 32 198 21E E/2, NW/4, N/25W/4, SE/4SW/4& 2-9-78 600.00 Cities Service Co.
32 1-2756-3 c.S. 36 198 20E All 2-8-78 640.00 King Resources Co.{ Now
Phoenix kesources Co.)
33 L-7031-1 C.S. 32 195 21E SW/4SW/4 2-9-78 40.00 Cities Service Co.
34 16-462 P.N. 19 198 21E NE/4NE/4 2-1-78 160.00 Kerr-McGee Corp.
20 19s 21E NW/4NE/4, N/2NW/4
35 LG-463 c.S. 16 19s 21E SE/4SW/4 2-1-78 243.74 Kerr-McGee Corp
19 195 21E Lots 1, 2, E/2§W/4, NW/4NE/4 - .
36 1G-685 P.N. 24 19s 20E N/2N/2 2-9-78 160.00 Cities Service Co.
37 1G-3178-1+ P.N. 8 198 21E NE/4NE/4 2-9-78 40.00 Cities Service Co.



RECEIVED
FEB 151978

Oil Conservation Commiaglan

PHIL R. LUCERO February 14, 1978 P. O. BOX il48

COMMISSIONER

SANTA FE, NEW MEXICO 87501

Phoenix Resources Company
201 South Cherokee

Box 9698

Denver, Colorado 80209

Re: Gardner Draw Unit
Chaves and Eddy Counties, New Mexico

ATTENTION: Mr. Mark A. Lambertson
Gentlemen:

The Commissioner of Public Lands hes this date approved the
Gardner Draw Unit, Chaves and Eddy Counties, New Mexico. This approval
is subject to like approval by the United States Geological Survey.

Enclosed are five (5) Certificates of approval, e

The £filing fee in the amount of Two Hundred and Ninety ($290.00)
Dollare has been received.

When the United States Geological Survey approves this unit pleaﬁe
advise this office so that we may finish processing same and assertain
the effective date.

Very truly yours,

PHIL R. LUCERO
COMMISSIONER OF PUBLIC LANDS

BY:
RAY D. GRAHAM, Director
01l and Gas Division
PRL/RDG/s
encls.
cc: 0CC-Sauta Fe, New M&xico"’/(
USGS=Roswell, New Mexico
USGS~Albuquerque, New Mexico



c i O1L CONSERVATION COMMISSION

Pt STATE OF NEW MEXICO
RECE P. 0. BOX 2088 - SANTA FE l‘
87501

DIRECTOR LAND COMMISSIONER STATE GEOLOGIST

JOE D. RAMEY PHIL R. LUCERO EMERY C. ARNOLD
February 15, 1978

Re: CASE NO. 6129
Mr. Jason Kellahin ORDER NO. R-5638
Kellahin & Fox
Attorneys at Law
Post Office Box 1769 Applicant:
Santa Fe, New Mexico 87501 . :

King Resources Company

Dear Sir:

Enclosed herewith are two copies of the above-referenced
Commission order recently entered in the subject case.

JDR/ fd

Copy of order also sent to:

Hobbs OCC X
Artesia OCC X
Aztec OCC

Other




RESOURCES COMPANY

201 South Cherokee, Box 9698, Denver, Colorado 80209 (303) 778-7171, Telex 45843

January 30, 1978

New Mexico 0il Conservation Commission
Box 2088
Santa Fe, NM 87501

Re: Name Change :
Phoenix Resources Company
(formerly King Resources Company)

Gentlemen:

In order for you to properly update your records regarding the
recent name change of King Resources Company to Phoenix Resources
Company, enclosed herewith please find a copy of the Court Order dated
January 6, 1978, approving this name change.

If further information or filing fee is required, please do not
hesitate to let us know.

Very truly vours,

PHOENIX RESOURCES COMPANY

An llowe, Supervisor
operty Records

JH/rg

encl.



FILED

UNITED STATES OISTRICT COURT
DENVER, CILoiADO

JAN 6 1973
JAMES R. MANSPEAKER
IN THE UNITED STATES DISTRICT COURT CLERK

FOR THE DISTRICT OF COLORADO

IN PROCEEDINGS FOR
REORGANIZATION OF
CORPORATIONS

IN THE MATTER OF
KING RESOQURCES COMPANY and
NOS: 71-B-2921

and
72~B-644

INTERNATIONAL RESOURCES LIMITED,

Debtors.

ORDER ON TRUSTEE'S APPLICATICN NO. 219 -
IN AID OF SUBSTANTIAL CONSUMMATION

THIS MATTER coming on for hearing on the Trustee's
Application No. 219 - For Order in Aid of Substantial Consummation,
the Court having read the application and beiﬁg adequately advised
in the premises,

DOTH HEREBY ORDER that the Trustee is hereby authorized
to do the following and the following shall be done:

A. Transfer to the reorganized Debtor, all of the
property of whatever kind or ﬁature dealt with by the Plan and
previously vested in the Trustee, with title fully vested and
confirmed in the reorganized Debtor, free and clear of all
claims and interests of the original Debtor, IRL and their
respective creditors and stockholders, except for such claims
as otherwise may be provided for in the Plan; provided, however,
that the Trustee shall retain sufficient funds with which to
pay all administrative expenses and all other expenses, fees
and costs necessary to finally close the estate and terminate
these proceedings. To the extent that the funds so retained by
the Trustee are insufficient to pay such closing costs, such
closing costs shall be the obligation of and paid by the
reorganized Debtor, and to the extent that the funds so retained

exceed such closing costs, they shall be paid over to the
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B. To execute and deliver any instruments necessary to
effect retention, transfer or other disposition of the
property dealt with by the Plan, pursuant to the provisions
of the Plan.

C. That the bylaws of the reorganized Debtor submitted
herewith, are approved, and the Trustee is hereby authorized
and directed to édopt said bylaws on behalf of the reorganized
Debtor.

D. That notwithstanding the approval and adoption
of the bylaws at this time, and in modification of Article
VIT, Section 4, of the Plan providing for the appointment of
initial directors upon consummation of the Plan, the following i
persons whosg identify, qualifications and affiliations having
been fully disclosed to the Court, and who have been
recommended by the Trustee to serve as initial directors,
are hereby appointed by this Court, and any objections thereto
shall be filed within ten (l10) days of the date of this Order
with the Clerk of the United States District Court for the
District of Colorado, United States Courthouse, 1929 Stout
Street, Denver, Colorado 80294, with a true copy of said
objection being mailed to the attorneys for the Trustee, John
S. Pfeiffeé and Leland E. Modasitt, 1200 American National Bank
Building, 818 - 17th Street, Denver, Coloradoc, 80202. These

initial directors are as follows:

NAME ADDRESS
Fred A. Deering 600 Security Life Building, Denver, Colorado
William H, Baughn University of Colorado, Boulder, Colorado
Kenneth W. Brill 2999 South Detroit Way, Denver, Colorado
Paul R. Stewart 201 South Cherokee, Denver, Colorado {
Robert W. Sullivan 1700 Broadway, Denver, Colorado
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That the compensation for the directors listed on page 2

of this order shall be $500.00 per regular and special meeting,
and saild directors shall serve until their successors are

duly elected. The initial directors shall elect the

officers of the reorganized Debtor and shall fix their
compensation and otherwise assume the duties and
responsibilities of directors.

E. The initial directors of the reorganized Debtor shall
assume operation of the business and management of all property
dealt with by the Plan, excapt as otherwise provided in
this order.

F. To pay as soon as practicable in cash, all of those
claims allowed in the amount of $200 or less, as provided for
in the Plan. °(This Court points out that payment of the

secured creditors as provided for in the Plan was the subject

of Trustee's Application No. 217 - For Authority to Satisfy
Secured Creditors filed with this Court on January 3, 1978,
which application, togather with Order on Trustee's Application
No. 217 - For Authority to Satisfy Secured Creditors, issued

by this Court on 4 January, 1978, is incorporated herein by
reference.)

G. To commence the distribution to creditors of the

new Class A and Class B stock of the reorganized Debtor

(and cash payments in lieu of fractional shares), in accordance
with the terms and provisions of the Plan. Such distribution
to the holders of the 5 1/2% domestic subordinated debentures
and the 5 3/4% foreign guaranteed subordinated debentures,
shall be made upon surrender of said debentures to the Trustee
or the reorganized Debtor, provided no objection is made to

~he claim based thereon. In accordance with Rule 405(b), the

holders of said debentures’apd the indenture trustees shall
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be notifiad by mail and publication that persons who have
not surrenderad their debentures within five years after
entry of a final decree in these proceedings, shall not
participats in any disﬁribution.

The Trustee and the reorganized Debtor are hereby authorized
and directed not to make cash settlements of fracticnal shares
in amounts of $1.00 or less, to avoid the expense of preparing,
computerizing and maintaining outstanding check records
for extremely small checks.

H. All of the old common stock of the original Debtor
shall be and it hereby is canceiled.

I. This Court hersby appoints the United Bank of Denver,
N.A., as Transfer Agent of the reorganized Debéor with respect
to all shares of the reorganized Debtor issued pursuant to
these proceedings.,

This Court further appoints the United Bank of Denver,
N.A., as Exchange Agent for the domestic and foreign debentures.
New stock certificates, togethér with partial payment in lieu
of fractional shares, shall be delivered to the Exchange Agent,
to be held for issuanca. Said Exchange Agent shall report on
a weekly basis concerning the number of exchanges and names of
holders. The total number of new sharesdelivered to the Exchange
Agent 1s to be shown on the balance sheet of the reorganized
Debtor as unissued but held under restriction for purpose of the
exchange. This total shall be reducad on a weekly basis and
transferred to issued shares. With regard to the exchange of
foreign debentures for new stock, the Exchange Agent shall
advise the reorganized Debtor on a weekly basis of the debentures
received. Debtor is to then deliver to the Exchange Agent the

necessary new stock to complete each individual exchange.
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Trustee and Reorganized Debtor shall estimate a sum
to ka deposited with the Exchange Agent for deposit in its trust
department account for the payment in lieu of fractional sharas.
Holders of domestic debentures are hereby prohibited from transferring
or splitting their debantures and denominations so that
additional cash expenditures to newly created stockholders can
be avoided.

J. It is hereby ordered that Charles A. Baer, Trustee,
shall, at all times until discharge by this Court, continue to
exercise all of the powers vested in him by Chapter X of the
Bankruptcy Act, and all Orders of this Court heretofore entered,
including without limitation, authority (i) to continue as a party
to any action for or against the Debtor and to take such action
in regard to any such matters as said Trustee may deem necessary
for the protection of the interest of the reorganized Debtor,
and (ii) to take all corporate and other organizational action
as the Trustee shall deem necessary or appropriate from time to
time to substantially consummate the Plan. If any claim now
pending shall be finally allowed by this Court, the Trustee and/or
the reorganized Debtor shall be authorized and directed to
satisfy such claim as provided for in the Plan.

K. This Court specifically reserves jurisdiction to settle
any and all disputes or uncertainties concerning rights to
distribution, and to direct issuance of any stock or cash or
other distribution to which claim is made, and such distribution
may be withheld pending a final determination thereof by this
Court withcut liability for interest.

L. This Court specifically reserves jurisdiction to:

(i) Order and direct the reorganized Debtor to take
"
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such stoeps as may be appropriate to carry out the Plan
and various Orders of this Court.

(11) Dir=zct and supervise the issuance of shares of
stock of the reorganized Debtor.

(iii) Direct administration and disposition of any of
the assets or funds coming into the hands of Charles A. Baer,
Trustee, from any source whatsoever.

(iv) To do such other things or direct that they be done
as may be necaessary to terminate these p;g aedings.

DATED AT DENVER, COLORADO, this _4_""day of JANUARY, 1978.

BY THE COQURT:

C}EL’L::»‘/ I L ~

it N B
Fred M. Winner, Chief Judge ¢
U. S. District Court
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PHOFNIX RESOURCES COMPANY

(A Maine Corporation)
(As Approved by the United States District Court
for the District of Colorado, by Order Dated
January 6, 1973)
ARTICLE 1
OFFICES
SECTION 1. Principal Office. 'The principal office of the

corporation in the State of Maine shall be located in the City of Portland,
Maine.

SECTION 2. Other Offices. ' The corporation may also have an
office or offices at such other place or places, within or without the
State of Maine, as the Board of Directors may from time to time designate
or the business of the corporation may require.

ARTICLE 11

STOCKHOLDERS' MELTINGS

SECTION 1. Annual Meetings. The annual mneeting of the stock-
holders of the corporation shall be held at the principal office of the
corporation in the State of Maine, or at such other place within or with-
out the State of Maine as may be determined by the Board of Directors and
shall be designated in the notice of said meeting, on the first Friday
of May of each year (or if said day be a legal holiday, then on the next
succeeding day not a legal holiday), for the purpose of electing directors
and for the transaction of such other business as nay properly be brought
before the meeting.

If the election of directors shall not be held on the day desig-
nated herein for any annual meeting, or at any adjournment thereof, the
Board of Directors shall cause the election to be held at a special meeting
of the stockholders as soon thereafter as conveniently may be. At
such meeting the stockholders may elect the directors and transact other
business with the same force and effecct as at an annual meeting duly
called and held.

SLCTION 2. Special Meetings. Special meetings of the stock-
holders shall be held at the principal office of the corporation in the
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State of Miaine, or at such other place within or without the State of
Maine as may be designated in the notice of said meeting, upon call of
the Board of Directors or the President.

SECTION 3. Notice and Purpose of Mcetines., Notice of the
purpose or purposes and of the time and place within or without the
State of Maine of cvery meeting of stockholders shall be in writing and
signed by the President or Vice President or Secretary or an Assistant
Sccretary and a copy thereof shall be delivered either personally or by
mail or by any other lawful means, not less than ten nor more than fifty
days before the meeting, upon each stockholder of record entitled to
vote at such meeting. If mailed, such notice shall be directed to each
stockholder at his address as it appears upon the records of the corpora-
tinn unless he shall have filed with the Secretary of the corporation a
written request that notices intended for him be mailed to some other
address, in which casc it shall be mailed or transmitted to the address
designated in such request, and upon such mailing of any such notice the
service thereof shall be complete and the time of the notice shall begin
to run from the date upon which such uotice is deposited in the mail for
transmission to such stockholder. Such further notice shall be given as
may be required by law. Except as otherwisc expressly provided by
statute, no publication of any notice of a mecting of stockholders shall
be required. HNotice of any meeting of stockholders shall not be re-
quired to be given to any stockholder who shall attend such meeting in
person or by proxy, or who shall, in person or by attorney thereunto
authorized, waive such notice in writing either before or after such
meeting. Except where otherwise required by law, notice of any adjourned
meeting of the stockholders of the corporation shall not be required to
be given.

SECTION 4. Quorum. A quorum at all meetings of stockholders
shall consist of the holders of record holding at least a majority of
the voting power of the corporation, present in person or by proxy,
except as otherwise provided by law or the Articles of Incorporation.

In the absence of a quorum at any mecting or any adjournment thereof,
the holders of a majority of the voting power present in person or by
proxy may adjourn such meeting from time to time. At any such adjourned
meeting at which a quorum is present any business may be transacted
which might have been transacted at the meeting as originally called.

SECTION 5. Organization. Meetings of the stockholders shall
be presided over by the President, or if he is not present, by the
Chairman of the Board, or in the event a Chairman of the Board is not
appointed, by such director or officer as may be designated by the board
of directors. The Secretary of the corporation, or in his absence, an
Assistant Secretary, shall act as secretary of every meeting, but if
neither the Secretary nor an Assistant Secretary is present, the meeting
shall choose any person present to act as secrctary of the meeting.

At the annual mecting of stockholders thie order of business
shall be as follows:



Calling meeting to order.

Proof of uotice of meeting.

Reading of minutes of last stockholders' meeting.
Election of directors.

. Other business.,

. Adjournment.
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SECTION 6. Voting. Excepy as otherwise provided in the By-
Laws, the Articles of Incorporation, or in the laws of the State of Maine,
at every meeting of the stockholders, each stockholder of the corporation
entitled to vote at such meeting shall have one vote in person or by
proxy for each share of stock having voting rights held by him and regis-
tered in his name on the books of the corporation at the close of business
on the day determined by the Board of Directors to be the record day for
determining the stockholders eligible to vote at such meeting. Any vote
on stock of the corporation may be given by the stockholder entitled
thereto in person or by his proxy appointed by an instrument in writing,
subscribed by such stockholder and delivered to the Secretary of the
meeting; provided, however, that no proxy shall be valid after the expira-
tion of eleven months from the date of its execution, unless coupled with
an interest, or unless the person éxecuting it specifies therein the
length of time for which it is to continue in force. Except as other-
wise required by statute, by the Articles of Incorporation or these By-
Laws, all matters coming before any meeting of the stockholders shall be
decided by the vote of stockholders holding at least a majority of the
voting power of the corporation present in person or by proxy at such
meeting, a quorum being present. At all elections of directors the voting
may, but nced not be, by ballot.

SECTION 7. Records and List of Stockholders. Records of
all stockholders' meetings shall be kept by the Clerk of the corporation
at his office in the State of Maine. The corporation shall file with
the Clerk, at least once a year on the date set for holding the annual
mecting of stockholders, a reccord showing a true and complete list of all
stockholders, their residences and the amount of stock held by each. Such
records shall be open for examination by stockholders as required under
the laws of the State of Maine,,

ARTICLE III

DIRECTORS

SECTION 1. Power, Number, Qualification, Term, Quorum and
Vacancy. The property, affairs and business of the corporation shall be
managed by its Board of Directors, consisting of five (5) persons, all
of whom shall be of full age and at lcast onec of whom shall be a citizen
of the United States. FExcept as hereinafter provided, directors shall
be eclected at the annual meeting of the stockholders and each dircctor
shall be elected to serve for one year and until his successor shall be
elected and shall qualify. The directors shall have power from time to




time, and at any time, when the stockhiolders as such are not assembled
in a meeting, regular or special, to increase or decrease their own num-
ber by an amendment to these By-laws. Tf the number of directors be
increased, the additional directors shall be elected by the stockholders
at the annual or special meeting next folleowing such increase. The
number of directors shall never be less than five (5) nor more than nine

(2).
Directors need not be stockholders.

A majority of the Board of Directors, at a meeting duly assem-
bled, shall constitute a quorum for the transaction of business, and the
act of a majority of the directors present at a meeting at which a quorum
is present shall be the act of the Board of Directors, but if at any meeting
of the Board of Directors there shall be less than a queorum present, a
najority of those present may adjourn the meecting, without further notice,
from time to time until a quorum shall have been obtained.

In the case one or more vacancies shall occur in the Board of
Directors, by reason of death, resignation or otherwise, except insofar
as othervise provided in the case of vacancy or vacancies occurring by
reason of removal by the stockholders, the remaining directors, although
less than a quorum, may by a majority vote elect a successor or succes-
sors for the unexpired term or terms.

SECTION 2. Mectings. Mectings of the Board of Directors shall
be held at such place within or without the State of !aine as may from
tive to time be fixed by resolution of the Board of Directors, or as may
be specified in the notice of the meeting. Regular mecetings of the Board
of Directors shall be held at such tinmes as moy from time to time be
fixed by resolution of the Board of Directors, and special meetings may
be held at any time upon the call of the Chairman of the Board, of the
President, or any two directors by oral, telegrarhic or written notice
duly served on or sent or mailed to each direcctor not less than two days
before the meeting. A meeting of the Board of Directors may be held with-
oultt notice immediately after the annual meeting of stockholders. Notice-
necd not be given of regular mectings of the Board of Directors held at
times fixed by resolution of the Board of Dircctors. Meetings may be
held at any time without notice if all the dircctors are present, or if
at any time those not present waive notice of the meeting in writing.

SECTION 3. Committees. The Board of Directors may, by resolu-
tion or resolutions, passed by a majority of the whole Board, designate
onc oY more committees, each committee to consist of one or more of the
directors of the corporation and such other persons as the Board of
Dircctors may approve which to the extent provided in said resolution or
resolutions shall -have and may exercise the powers of the Board of Direcc-
tors in the management of the business and affairs of the corporation, and
may have power to authorize the seal of the covporation to Le affixed to
all papers which may require it. Such committee or committees shall have
such name or names as may be determined {rom time to time by resolution
adopted by the Board of Directors.




SECTION 4. Dividends. Subject always to the provisions of
the law and the Articles of Incorporation, the Board of Directors shall
have the full power to determine whethér any, and, if so, what part, of
the funds legally available for the payment of dividends shall be declared
in dividends and paid to stockholders; the division of the whole or any
part of such funds of the corporation shall rest wholly within the law-
ful discrction of the Board of Diréctors, and it shall not be required
at any time, against such discretion, to divide or pay any part of such
funds among or to the stockholders as dividends or otherwise; and the Board
of Directors may fix a sum which may be set aside or reserved over and
above the capital paid in of the corporation as working capital for the
corporation or as a reserve for any proper purpose, and from time to time
may increase, diminish and vary the same in its absolute judgment and
discretion.

SECTION 5. Removal of Directors. Any director may be removed
from office by the vote or written consent of stockholders representing
not less than a majority of the issued and outstanding capital stock
entitled to voting power, and his successor or their successors may be
elected at a meeting or the remaining directors may, to the extent vacan-
cies are not filled by such election, fill any vacancy or vacancies created
by such removal.

SECTION 6. Action Without Meeting. Except as otherwise pro-
vided in the Articles of Incorporation, any action required or permitted
to be taken at any meeting of the Board of Directors or a committee
thereof, may be taken without a meeting if a written consent thereto
is signed by all the members of the Board or of each committee. Such
written consent shall be filed with the minutes of the preoccedings of the
Board or committce.

ARTICLE IV
OFFICERS

SECTION 1. Number. The Board of Directors, as soon as may
be after the election thereof held in each year, may elect one of their
merrbers as Chairman of the Board and shall elect a President from among
the directors, and shall elect a Secretary, a Treasurer and a Clerk, none
of whow need be a member of the Board. The Clerk shall be a resident of
the State of Maine. From time to time the Board of Directors may appoint
one or more Vice Presidents and such Assistant Secretaries, Assistant
Treasurers and such other officers, agents and employeces as it may deecm
proper. Any two or more offices may be held by the same person, except
the offices of the President and Secretary.

SECTION 2. Term and Removal. The term of office of all officers
shall be one year and until their respective successors are clected and
qualify, but any officer may be removed from office, either with or without




cause, at any time by the affirmative vote of a majority of the members

of the Board of Directors then in office. A vacancy in any office avising
from any cause may be filled for the unexpired portion of the term by

the Board of Directors.

SECTICY 3. Powers and Duties. The officers of the corporation
shall each have such powers and duties as generally pertain to their re-
spective offices, as well as such powers and duties as from time to time
may be conferred by the Board of Directors. The Chairman of the Board,
if one shall be elected, shall preside at all meetings of the Board oi
Directors. The President shall be the principal exccutive officer and
shall preside at all meetings of stockhelders and, in the absence of the
Chairman of the Board or if a Chairman of the Board is not elected, at all
meetings of the Board of Directors. Unless olLherwise provided by the
Board of Directors, the President shall have direct control of and gen-
eral authority over the business and affairs and over the officers of
the corporation. The Clerk shall have such powers and duties as are
required by the laws of Maine and, in particular, by Sections 304 and
305 of the Maine Business Corporation Act.

SECTION 4. Voting Corporation's Securities. Unless otheruise
ordered by the Board of Directors,‘tho President, or, in the event of
his inability to act, the Vice President designated by the Board of
Directors to act in the absence of the President, shall have full power
and authority on behalf of the corporation to attend and to act and to
vote at any meetings of security holdetrs of corporations in which the
corporaticn may held securities, and at such meetings shall possess and
may exercise any and all rights and powers incident to the ownership of
such securities, and which as the owner thercof, the corporation might
have pesscessed and exercicsed if present. The Board of Directors by
resolution from time to time may confer like powers upon any other
person or persons.

ARTICLE V

CERTIFICATES OF STOCK

SECTION 1. TForm and Transfer. The intecrest of each stock-
holder of the corporation shall be evidenced by certificates for sharves
of stock, certifying the number of shares represented thereby and in such
form not inconsistent with the Articles of Incorporation as the Board
of Directors may from time to time prescribe.

Transfer of shares of the capital stock of the corporation
shall be made only on the books of the corporation by the registered
holder therecof, or by his delivery of the certificate or certificates of
stock to a bona fide purchaser or pledgee for value, together with a
written transfer or by his attorancy thereunto authorized by power of
attorney to sell, assign, and transfer the same, duly executed and filed
with the Sccretary of the corporation, or with a transfer clerk or transfer
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agent appointed as in Secction 4 of this Article provided, and on surrender
of the certificate or certificates for such shares properly cndorsed and
the payment of all taxes thercon. The person in whose name shares of
stock stand on the books of the corporation shall be deemed the owner
thercof for all purposes as regards the corporation: provided that when-
ever any transfer of shares shall be made for collateral security, and

not absolutely, such fact, if known to the Sccretary of the corporation,
shall be so expressed in the entry of transfer. The Board may from time
to tiwe make such additional rules and regulations as it may deem expedient,
not inconsistent with these By-Laws, concerning the issue, transfer ana
registration of certificates for shares of the capital stock of the
corporation.

The certificates of stock shall be signed by the President or
a Vice President and by the Secretary or an Asgistant Secretary or the
Treasurer or an Assistant Treasurer, or by such other officers or agents
as the Board of Directors may designate and sealed with the seal of the
corporation. Such seal may be a facsimile, engraved or printed. Vhere
any such certificate is countersigned or otherwise authenticated by a
transfer agent or a transfer clerk and by a registrar, a facsimile of
the signatures of the designated officers or agents may be printed or
lithographed upon such certificate in lieu of the actual signatures.
In casc any such officer who has signed or whose facsimile signature has
been placed upen such certificate shall have ceased to be such before
such certificate is issued, it may be issued by the corporation with
the same effect as if such officer had not ceased to be such at the time
of its issue.

SECTION 2. Closing of Transfer Books. The Board of Directors
ray prescribe a period not exceeding fifty days prior te any meeting of
the stockholders during which no transfer of stock on the books of the
corporation may be made, or may fix a day wnot more than fifty days prior
to the holding of any such meeting as the day as of which stockholders
entitled to notice of and to vote at such meeting shall be determined;
and only stockholders of record on such day shall be entitled to notice
or to vote at such meeting. _ e

SECTION 3. Lost, Stolen, Destroved or Mutilated Certificates.
No certificate for shares of stock in thc corporation n shall bc issued
in place of any certificate alleged to have been lost, destroyed or
stolen, except on production of such evidence of such loss, destruction
or theft and on delivery to the corporation, if the Beard of Directors
shall so require, of a bond of indernity in such amount (not excceding
twice the value of the shares represented by such certificate), upon such
terms and securad by such surety as the Board of Directors may in its
discretion require.

SECTTON 4. Traunsfer Agent and Registrar. The Board of Directors
may appoint one or more transfer clerks or one or more transfer agents
and onc ov more registrars, and may require all certificates of stock
to bear the signature or signatures of any of them.




ARTICLE VT
FISCAL YEAR

The fiscal year of the corporation shall begin on the first
day of January in each year and shall end on the last day of December next
foellowing, unless otherwise determined by the Board of Directors.

ARTICLE VII

INDEMNIFICATION OF DIRECTORS,
OFFICERS AND FMPLOYLES

SECTION 1. The corporation may indeunify any person who was
or is a party or is threatened to be made a party to any threatencd,
pending, or completed action, suit, or procecding, whether civil, criminal,
adninistrative, or investigative, other than an action by or in the right
of the corporation, by reason of the fact that he is or was a director,
officer, or employee of the corporation against expenses, including attor-
neys feeés, judgments, fines, and amounts paid in settlement actually and
reasonably incurred by him in connection with the action, suit, or pro-
ceeding if he acted in good faith and in a manner he reasonably belicved
to be in or not opposed to the best interests of the corporation, and,
vith respect to any criminal action or proceeding, had no reasonable
cause to believe his conduct was unlawful. The termination of any action,
suit, or proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner
which he reasonably believed to be in or not copposed- to the best interests
of the corporation, and, with respect to any criminal action or pro-
ceeding, had reasonable cause to believe that his conduct was unlawful.

SECTION 2. The corporation may indcmnify any person who was
or i5 a party or is threcatenad to be made a party to any threateonced,
pending, or completed action or suit by or in the right of the corpora-
tion to procure a judgment in its favor by reason of the fact that he is
or was a director, officer, or employece of the corperaticon against ex-—
penses, including attorneys fees, actually and reasonably incurred by
him in connecction with the defense or settlement of the action or suit
if he acted in good faith and in a manner he reasonably believed to be
in or not opposed to the best interests of the corperation; except that
no indemnification shall be made in respect of any claim, issue, or
mitter as to which the person has been adjudged to be liable for negli-
fence or misconduct of his duty to the corporation, unless and only to
the extent that the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability
but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which the court
shall deem proper.



SECTION 3. To the extent that a director, officer or employee
of the cerporation has been success{ul en the merits or otherwise in
defense of any action, sult, or procceding referred to in Sections 1
or 2, or in defense of any claim, issue, or mitter thercin, he shall be
indernitied against expenses, including attorneys fees, actually and rea-
sonably incurred by him in conunection therewith. He may enforce such
right to indemnification by separate action agaiunst the corporation if
an order for indewnification 1s not entercd by the court in the action,
suit, or proceeding wherein he was successful on the merits,

SECTION 4. Any indemnification under Section 1 or 2 (unless
ordercd by the ccurt) shall be made by the cerporation only as authorized
in the specific case upon a determination that indemnification of the
dircctor, officer, or employee is proper in the circumstances because
he has met the applicable standard of conduct set forth in Section 1 or
2. The determination shall be made (a) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parvties
to tho action, suit, or proceeding, or (b) if a quorum is not obtainable,
or, even if obtainable a quorum of disinterested directors so directs,
by independent legal counsel in a written opinion.

SECTION 5. Expenses including attorneys fees, incurred in
defeuding a civil or criminal action, suit, or proceeding may be paid by
the corporation in advance of the final disposition thercof if authorized
in the specific case by a preliminary determination following one of the
procedures set forth in the second sentence of Secction 4 that there is
a reasonable basis for a bellef that the director, officer, or employece
melt the applicable standard of conduct set forth in Section 1 or 2,
upon receipt of an undertaking by or on behalf of the director, officer,
or cmplovee reasonably assuring that such amount will be repaid unless
it shall ultimately be determined that he is cntitled to be indemnified
by the corporation as authorized in this Article VII.

SECTION 6. The indemnification provided by this Article VI1I
shall not be deemed exclusive of any other rights to which a person
may be entitled by vote of stockholders or disinterested directors or
otherwise, and shall continue as to a person who has ceased to be a di-
rector, officer, or employee and inure to the benefit of his heirs,
executors, and adwinistrators.

SECTION 7. The corporation may purchase and maintain insurance
on bechinlf of any person who is or was a director, officer, or employee
of the corporation against any liability asserted against him and
incurred by him in any such capacity or arising out of his status as
such.
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ARTICLE

VIIT

TR T

CORPORATE SLAL

The Board of Directors shall provide a suitable seal, bearing
the name of the corporation, which shall be in the charge of the Secretary.
The Doard of Directors may authorize one or more duplicate seals and
provide for the custody thereof.

ARTICLE 1X
AMENDMENTS

The By-Laws of the corporatien shall be subject to alteration,
amendmcnt or repeal and new By~Laws not incounsistent vith any provision
of the Articles of Incorporation or statute may be made, either by the
affirmative vote of the holders of at least a majority of the voting
power of the corporation present in person or by proxy at any annual or
special meeting of the stockholders, a quorum being present, or by the
affirmative vote of a majority of the whole Board given at any regular
or spcecial meeting of the Board.
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