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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"E-BACUS SCOLUTIONS INC.", A DELAWARE CORPORATION,

"MIDLAND SCUTHWEST SOFTWARE, INC.", A DELAWARE CORPORATION,

WITH AND INTO "SOUTHWEST ROYALTIES, INC." UNDER THE NAME OF

"SOUTHWEST ROYALTIES, INC.", A CORPORATION ORGANIZED AND

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE SIXTEENTH DAY OF AUGUST, A.D. 2000,

AT 11:30 O'CLOCK A.M.

.

Edward ]. Freel, Secretary of State

2015367 8100M AUTHENTICATION: 0638494

001429803 DATE: 08-24-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AM 08/16/2000
001415067 — 2015367

CERTIFICATE OF OWNERSHIP
MERGING

e-bacus solutions inc.
(a Delaware corporation)
and
MIDLAND SOUTHWEST SOFTWARE, INC.
(a Delaware corporation)

INTO

SOUTHWEST ROYALTIES, INC.
(a Delaware corporation)

Pursuant to Section 253 of the General Corporation Law of the State of Delaware, the
undersigned corporation DOES HEREBY CERTIFY:

_ FTRST: That the name of the parent corporation into which the subsidiaries will be merged
is SOUTHWEST ROYALTIES, INC., a corporation incorporated onthe 19™ day of August, 1983,
pursuant to the provisions of the General Corporation Law of the State of Delaware (“SRI™);

SECOND: That SRI owns one hundred percent (100%) of the capital stock of e-bacus

solutions inc., a corporation incorporated on the 6* day of March, 2000, pursuant to the provisions
of the General Corporation Law of the State of Delaware.

THIRD: That SRI owns one hundred percent (100%) of the capital stock of MIDLAND
SOUTHWEST SOFTWARE, INC., a corporation incorporated ou the 17 day of December, 1992,
pursuant to the provisions of the General Corporation Law of the State of Delaware.

FOURTH: That SRI has approved the merger pursuant to Sections 253 and 228 of the
Delaware General Corporation Law, by a resolution of its Board of Directors adopted by unanimous
written consent on the _//44 day of Angust, 2000, a copy of which is attached hereto as Exhibjt A.

IN WITNESS WHEREOF, this Certificate of Ownership and Merger is made effective as

of the //44 day of August, 2000.
SOUTHWEST ROYALT INC.
By:

H. H Wommack, III, President, Chief
Executive Officer, and Chatrman of
the Board

CTRR 191833 vl
0136640036 0W/15/2000
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Exhibit A

WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
SOUTHWEST ROYALTIES, INC.

THE UNDERSIGNED, being all of the directors of Southwest Royailties, Inc., a Delaware
corporation (the “Company’), pursuant to the Company’s bylaws and the provisions of the Delaware
General Corporation Law, does hereby (i) consent to taking of action on the following resolutions
without a meeting, (i1) indicate the vote of the undersigned in faver of adoption of such resolutions,

and (iii) direct that this consent be filed with the minutes of the proceedings of the directors of the
Company.

WHEREAS, the Company lawfully cwns one hundred percent {100%) of the outstanding

stock of e-bacus solutions inc., a corporation organized and eXisting under the laws of the State of
Delaware (“‘e-bacus™); and

WHEREAS, the Company lawfully owns one hundred percent (100%) of the outstanding
stock of Midland Southwest Software, Inc., a corporation organized and existing under the laws of
the State of Delaware (“*MSS”™); and

WHEREAS, it is advisable and in the best interest of the Company to effect a statutory

merger of e-bacus and MSS with and into the Company pursuant to Section 253 of the Delaware
General Corporation Law.

RESOLVED, that on the effective date of the merger, e-bacus and
MSS will be merged with and into the Company, which shalt be the
surviving corporation, in the manner and with the effect provided by
the laws of the State of Delaware. The Company, as the surviving
corporation. shall continue its corporate existence under the laws of
the State of Delaware and the separate existences of e-bacus and MSS
shall cease. The Company shall succeed to all the rights, privileges,
licenses, immunities and franchises, and all the property, real or
personal, of e-bacus and MSS, without the necessity for any separate
transfer. The Company shall then be responsible and liable for all
liabilities and obligations of e-bacus and MSS, and neither the rights

of creditors nor any liens on the property of e-bacus and MSS shall be
impaired by the merger.

RESOLVED, that the name of the surviving corporation will be
Scuthwest Royalties, Inc.

C TRE 191849 v|
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RESOLVED, that ali of the issued and outstanding shares of the
capital stock of e-bacus and all of the issued and outstanding shares
of the capital stock of MSS shall be cancelied and extinguished on the
effective date of the merger. All shares of the Company issued and

outstanding immediately prior to the effective date of the merger shall
continue¢ without change.

RESOLVED, that the charter and bylaws of the Company shall be
unchanged by the merger and shall continue to be the charter and

bylaws of the Company from and after the effective date of the
merger.

RESQOLVED, that the directors and officers of the Company, as the
surviving corporation, shall continue as the directors and officers the
Company for the full unexpired terms of their offices and until their
successors have been elected or appointed and qualified.

RESOLVED, that the effective date and time of the merger shall be
when the Certificate of Ownership and Merger are filed with the
Secretary of State of the State of Delaware.

RESOLVED, that the proper officers of this Company are hereby
authorized and directed to execute the foregoing documents and to
take all necessary and appropriate actions to carry out the terms of the
foregoing documents and to do and perform, in the name and on
behalf of the Company, such other acts; and to execute and deliver
such other certificates and other documents as they or any of them

deern necessary or desirable in order to carry into effect the intent of
the foregoing resolution.

IN WITNESS WHEREOF, this consent is made effective as of the 11thday of August,
2000.

SOUTHWEST ROYALTIES, IpC.

A
H‘.'H- Wao 1
H. Allen Corey
Jop 7 PP S
Paul L. Morris 4

CTRE 191838 v!
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RESOLVED, that all of the issued and outstanding shares of the
capital stock of e-bacus and all of the issued and outstanding shares
of the capital stock of MSS shall be cancelled and extinguished on the
effective date of the merger. All shares of the Company issued and

outstanding immediately prior to the effective date of the merger shall
continue without change.

RESOLVED, that the charter and bylaws of the Company shall be
unchanged by the merger and shall continue to be the charter and
bylaws of the Company from and after the effective date of the
merger.

RESOLVED, that the directors and officers of the Company, as the
surviving corporation, shall continue as the directors and officers the
Company for the fufl unexpired terms of their offices and until their
successors have been elected or appointed and qualified.

RESOLVED, that the effective date and time of the merger shall be
when the Certificate of Ownership and Merger are filed with the
Secretary of State of the State of Delaware.

RESOLVED, that the proper officers of this Company are hereby
authorized and directed to execute the foregoing documents and to
take all necessary and appropriate actions to carry out the terms of the
foregoing documents and to do and petform, in the name and on
behalf of the Company, such other acts; and to execute and deliver
such other certificates and other documents as they or any of them
deem necessary or desirable in order to carry into effect the intent of
the foregoing resolution.

TN WITNESS WHEREQOF, this consent is made effective as of the 11tk day of August,
2000.

H. H Wommack, I1I
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