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Preparation for the Natomas Acquisition 1
July 19, 1983

oLD
DIAMOND SHAMROCK

Formed

NEW
DIAMOND SHAHMROCK

NOTE:
Diamond Shamrock Corporation (*01d iamond Shamrock”) formed New Diamond Corporation ("New Diamond Shamrock®}.

CUMENTS:
1. Plan and Agreement of Reorganizition Between 01d Diamond Shamrock and Natomas dated as of May 30, 1983 (Ex. 3).
2. Certificate of Incorporation of New Diamond Shamrock fFiled July 19, 1983 (Exh. 4).
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Formation of Merger Subsidiaries - | 2
July 19, 1983

oLo
DIAMOND SHAHMROCK

NEW
DIAHMOND SHAHMROCK

Formed

D sus

NOTE:
New Diamond Shamrock formed D Sub, Inc. {"D Sub”) and N Sub, Inc. ("N Sub").

SUPPORTING DQCUMENTS:

1. Certificate of Incorporation of D Sub filed July 19, 1983 (Ex. 5).

2. Articles of Incorporation of N Sub Filed July 20, 1983 (Ex. 6).

3. Plan and Agreement of Reorganization Between 01d Giamond Shamrock and Natomas dated as of May 30, 1983 (Ex. 3).
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The Natomas Acquisition
August 31, 1963

oLD
DIAHOND SHAMROCK

New Diamond -
acquired E
(id Diamond -
stock E

NEW
DIAHOND SHAMROCK

New Diamond acquired
Natomas stock

merged
into NATOMAS
APC distributed
D SuB to Natomas

merged into

shareholders

N
7

NOTES:

1. D Sub merged into Q1d Diamond “hamrock and disappeared.

2. New Diamond Shamrock acquired a1l stock of 01d Diamond Shamrock.

3. 01d Diamond Shamrock stockholders received one share of New Diamond Shamrock stock for each share of 01d Diamond Shamrock stock.
4. N Sub merged into Natomas and disappeared.

5. New Diamond Shamrock acquired all stock of Natomas.

6. MNatomas stockholders received )1.05 shares of New Diamond Shamrock steck for each share of Natomas stock.

7. American President Companies, |td. ("APC") shares distributed to Natomas stockholders {(after distribution to APC of Natomas

Energy Corp. and Natomas Transportation Co. stock).

SUPPORTING DOCUMENT:
Plan and Agreement of Reorganization Between 01d Diamond Shamrock and Natomas dated as of May 30, 1983 (Ex. 3).
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Result of Natomas Acquisition
August 31, 1983 4

NEW
DIAMOND SHAMROCK

oLD

ATOMAS
DIAMOND SHAMROCK N

NOTE :
01d Diamond Shamrock and Matomas became wholly owned subsidiaries of New Diamond Shamrock.
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pre-Acquisition Structure 5
of 014 Diamond Shamrack

oLo
DIAHOND SHAMROCK

EXPLORATION AND REFINING AND
PRODUCTION UNIT MARKETING UNIY

COAL UNIT CHEMICAL UNIT

NOTE :
The business unils shown operated as unincorporated divisions of 01d Diamond Shamrock. . '

SUPPORTING DQCUMENT:

Joint Proxy Statement-Prospectus of 0ld Diamond Shamrcck and Natomas dated August 2, 1983 (Ex. 7).
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Post-Acquisition Name Changes
September 1, 1983

NEW
DIAMOND SHAMROCK

OLD
DIAMOND SHAMROCK
(D CHEMICALS)

NATOMAS

NOTES:
1. New Diamond Shamrock renamed Diamond Shamrock Corporation (herein still called "New Diamond Shamrock").
2. 01d Diamond Shamrock renamed Diamond Chemicals Company (herein sti1l called "01d Diamond Shamrock*)

SUPPORTING DOCUMENTS: : ‘

1. Certificate of Amendment of Certificate of Incorporation of New Diamond Shamrock filed September 1, 1983 (Ex. 8).

2. Certificate of Amendment of Restated Certificate of Incorporation of 01d Diamond Shamrock filed September Y, 1983 (Ex. 9).
3. Plan and Agreement of Reorganization Between O%d Diamond Shamrock and Natomas dated as of May 30, 1983 (Ex. 3).
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Change of Diamond Chemicals' Name 7
October 26, 1963

NEW
DIAMOND SHAMROCK

oLD
DIAMOND SHAMROCK
(DS CHEMICALS)

NATOMAS

01d 6iamond Shamrock renamed Diamond Shamrock Chemicals Company (herein stil1 called "0ld Diamond Shamrock®).

SUPPORTING DQCUMENT :
Restated Certificate of Incorporation of 01d Diamond Shamrock Filed October 26, 1983 (Ex. 10).
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Formation of Operating Subsidiaries | 8
August -November 1983

NEW

DIAMOND SHAMROCK

oLD
DIAMOND SHAMROCK NATDMAS
(DS CHEMICALS)

Formed

DiAMOND SHAMROCK
REFINING &
HARKETING CO.

DIAMOND SHAMROCK

DIAMOND SHAMROCK

EXPLORATION CO. COAL CO.

NOTE:

01d Diamond Shamrock formed the Following wholly owned substdiaries:
a. Diamond Shamrock Exploration Company ("E&P Co.").
b. Diamond Shamrock Refining and Marketing Company (“R&M Co.").
C. Diamond Shamrock Coal Company ("Coal Co."}.

SUPPORTING DOCUMENTS:

1. Certificate of Incorporation of F&P Co. filed August 30, 1983 (Ex. 11).
2. Certificate of Incorporation of R&M Co. filed August 30, 1983 (Ex. 12},
3. Certificate of Incorporation of Coa) Co. filed October 26, 1983 (Ex. 13).

CONFIDENTIAL MAXUS0055640



Assignments to Operating Subsidiaries | , 9
November 1, 1983

NEW

DIAMOND SHAMROCK

Transfer of assets

oLD
< DIAMOND SHAMROCK NATOHMAS
(DS CHEHICALS)

DIAMOND SHAMROCK
REFINING &
MARKETING CO.

DIAMOND SHAMROCK
COAL CO.

DIAMOND SHAHROCK
EXPLORATION CO.

NOTE:

01d Diamond Shamrock assigned all of its:
a. Exploration and production assets to E&P Co.
b. Refining and marketing assets to R&M Co.
c. Coal assets to Coal Co.

SUPPORTING DOCUMENTS:

I.  Assignment and Assumption Agreement between Old Diamond Shamrock and E&P Co. dated as of November 1, 1983 (Ex. 14).

2. Assignment and Assumption Agreement between Old Diamond Shamrock and R&M Co. dated as of November 3, 1983 (Ex. 15).

3. Assignment and Assumption Agreement between Otd Diamond Shamrock and Coal Co. dated as of November 1, 1983 (Ex. 16),
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Formation of Corperate Co. | 1 O

November 28, 1983

NEW

DIAMOND SHAMRGCK

oLD _
DIAMOND SHAHMROCK NATOHAS
(DS CHEHICALS)

formed

DIAMOND SHAMROCK

DIAMOND SHAMROCK REFINING & DIAMOND SHAMROCK DIAMOND SHAMROCK

EXPLORATION CO. MARKETING CO.

COAL CO. CORPORATE CO.

NOTE : )
01d Diamond Shamrock formed Diamond Shamrock Corporate Company (*Diamond Shamrock Corborate Co.").

Certificate of Incorporation of Diamond Shamrock Corporate Co. Filed November 28, 1983 (Ex. 17).
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Assigrment to Corporate Co. 1 1
January 1, 1964 . »

NEW

DIAMOND SHAHMROCK

oLo

DIAMOND SHAMROCK NATOMAS
(DS CHEMICALS)

Transfer of assets

DIAHOND SHAMROCK
REFINING & DIAMOND SHAMROCK DIAMOND SHAMROCK

MARKETING CO. CoAL co. CORPORATE CO.

DIAMOND SHAMROCK

EXPLORATION CO.

NOTE :

01d Diamond Shamrock assigned al} of its remaining assets to Diamond Shamrock Corporate Co., except {1} its chemical assets and
(2} the stock and noles payable of ERP Co., R&M Co. and Coal Co.

SUPPORTING DOCUMENT:
Assignment and Assumption Agreement between 01d Diamond Shamrock and Diamond Shamrock Corporate Co. dated as of January 1, 1984
{Ex. 18).

!
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"Dividend Up" of | 1 2

Subsidiaries' Stock
January 26, 1984

L}

NEW

DIAMOND SHAMROCK

A Dividend

oLD _
DIAMOND SHAMROCK NATOMAS
(DS CHEMICALS)

DIAMOND SHAHROCK
REFINING &
MARKETING CO.

DIAMOND SHAMROCK DIAMOND SHAHMROCK

DIAHOND SHAMROCK
COAL CO. CORPORATE CO.

EXPLORATION CO.

NOTE:
01d Diamond Shamrock transferred to New Diamond Shamrock all the stock and notes of E&P Co., R&M Co., Coal Co. and Diamond Shamrock

Corporate Co.

| :
Form 8-K of 0ld Diamond Shamrock dated January 27, 1984 (Ex. 19).
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Results of "Dividend Up" 1 3
of Subsidiaries' Stock

January 26, 1984

NEW

DIAMOND SHAMROCK

oLD
DIAMOND SHAMROCK
(DS CHEMICALS)

DIAMOND SHAMROCK
REFINING &
HARKETING CO.

DIAMOND SHAMROCK

CORPORATE CO. NATOHAS

DIAMOND SHAHMROCK DIAMOND SHAHROCK

EXPLORATION CO. COAL CO.

NQTE:
As the result of the January 26, 1984 stock transfer by 014 Diamond Shamrock to New Ditamond Shamrock, the Following corporations
became sister subsidiaries with 01d Diamond Shamrock: §£8F Co., R&M Co., Coal Co. and Diamond Shamrock Corporate Co.
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