RECORDING REQUESTED BY & RETURN TO: 2'-5\

UineLYINY & MYERS .\(‘,QB )

611 WEST SIXTH STREET STLE s ME .

LOS ANGELES, CALIFORNIA 90017 CERTIE 'C"";m MERGER "'"m'. .
[ CYPIUS MINES CORPORATION 288 )
; {a New York corporation) ' 19 ISP SRR
{nto Eldoprune: =4 [ |
AMOCO CYM CORPORATION punirsl ©

(s Dclawure corporation)
UNDER SLECTION 007 OF THE KEW YOIK
BUSINESS CORPORATION LAWY

Wiy, Anoen €3 Compartion, a Delaware comnration {“Awnco”), and Cyprus Mines Cor.
pstion, 2 New York corporation {7Cyprn™), and Stasdard Ol Company, un Indiana comqoration
-Stanaard™ ), have entered into an Aggeen ut and $lan of Rennganization, dated oy of July 13,1079
and Ameoco und Cyprs have eotered into an Agreement of Merger, dated us of July 13, 1978, pro-
vidime, mnong other things. for the merger (he “Merger™) of Cypms with and fnte Ainoco (1ch
Agrvment and Plan of Neorgarization amd Agreemnent of Merger being seferred to hereln together as
the “Agreement”™); and

Waeanas, the Agreement sets furth tenns and conditions of the Merger, the mode of carrying the
e inte clect. the mannct of converting the shares of Conmwnon. Stixk, par value # per those
(“Cypros Commaon Stock™), and Series A Preferred Stock, par value $1 pershare (“Cyprus Preferred
Stuch”). of Cyprus issued and outstanding iminediately prior to the eflective time of the Merger Into
shares of Common Stock, par value $1250 per share, of Standard or into cash.

ARTICLE 1

In accordance with the provisions of the Jaw of the Stutes of Delaware and New York, Cyprus
shall be mesged with and into Asmoco, which shall e, and is hercin sometimes teferved Lo as, the
“Surviving Corporation”.

ARTICLE H

The Merger shall becuine eflective upon such date as this Certificate s duly filed In nccordance
with the laws of Sew York. The date when the Merger becomes eflective shull be the “Effcctive
Date” referred to in this Certificate.

ARTICLE Il

(1) The Merger is permitted by and is In compliance with the Inws of the States of Delaware
and New York.

{2) Amoco was incorporated in_Pelaware en April 18, 1079 and filed an application for au-
thority te do business in the State of New York on May 24, 1970,

(8) The orginal Certificate of incorporation of Cyprus was fled by the Department of Stato
of the State of New York on March 11, 1916,

{4) Amoco agrees that it may be served with macess In the State of New York in any action ot
special procecding for the enforcement of eny liohility or olligation of Cyprus, end for the enforec.
iment, s provided in the Business Corporation Law of the State of New York, of the sight of share-
holders of Cyprus to receive payment for thelr shares against the Surviving Corporation.

(5) Amoco ageees that, subfect to the provisions of scction €23 of the Business Corporation Law
of the State of New York, it will promptly pay to the shareholders of Cyprus the amount, Il any, to
which they shall be entitled under the provisions of the Business Corporation Law of the Stale of New
York, relating to the right of sharcholders to reccive payment for their shares.
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{6) Amoce desiguates the Secretary of State of 1he State of New Yazk as its agent apon whon
_process against it may be served in the manner set forth in paragraph (b) of section 306 of the Husi.
wess Corporation Law of the State of New York, in any adtion or spedal procceding. The post aflice
addsess by which snch Seaictary of State shall mail o copy of e process o such adion or spedial pro-
coedmg is: P, Q. Box 5910-A, Chicago, Wlinais 60650, Altention: Secrctary,

{7) As of Augnst 8, 1979, the outstanding shares of capital stock of Cyprus consisted of 10528423
" shures of Connnon Stock, par value $1 per share, and 59400 shares of Series A Prefermd Stock, par
 vahie $1 per share. Each slare of Cypros Common Stock amld Cypnn Prefersed Stock is entitled to
one vole voting tosctlier an one clos, and cach share of Cypros Picferned Stock is entitled to one
vole vuting as o sepanite ¢lass on adoption of the Agreement. The nomtar of autstanding shares of
Cyprin Commeon Stock and Cyprus Prefemed Stock iy subject to change prior to the Eflective Date in
that cach slare of Cyprus Prelerved Stk is eowvertible fito 7.6 shaues of Cyprus Convaon Stock il
options are endstanding for the purchase of shares of Cyprus Conimon Stack.

we {5 As of Augnst 8, 1979, the outstanding shares of capital stock of Amoco consisted of 100 shares
s o of Connmon Stock. par vilue $10 per share, each of which is entithed to one vote,

ARTICLE TV

= i {1} The Agrecient was adopted and appsaved by (he Board of Directon of Cyprus in dveandanee
i with Svction R of the Business Corporation Law of the State of New York and was execnted by the
; President and attested by the Assistant Secrctay of Cypras onder its eoporate seal. Thereafier, the

Agreement was submitted to the sharchiolders of Cyprus at a4 meeting thereof duly ealled for the pur.
i pose of acting an the Agrerment and at said mecling mote than 68237 ¢ of the vates which the linlden
of all outstanding shares of capitad stock of Cyprus were entitled to cast thereon were cast for the
adugtion of the Agtectuent, and the holders of more than 68%:%¢ of the cutstanding shares of Cyprus
Preferred Stock (voting as a svparate dass) voted for the adoption of the Agreement,

(2) The Agreement was adopled and appraved by tie Board of Diredtors of Amocn In accord.
ance with Section 232 of the General Corporation Law of the State of Belaware and was executed by
the President and attested hy the Scerelary of Amoco, under its comporate seal. Thereafter, the Agree.
ment was adapted by written consent of the sole stockholiler of Amown,

In Wrrvess Witsnsor, each of the comtituent corporativns lias caused this Ceztificate to be sfgned

in ils enrporate name by its duly authorized oficers as of the 2130 day of September, 1979, Each such
officer affinns the stateinents comtained herein as frue under penalties of perjury.
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CERTIFICATE OF MERGER e
OF

CYPRUS MINES CORPORATION
(a New York corporation)

INTO -

AMOCO CYM CORPCRATION
(a Delaware corporation)
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} State of Few Pork }

Mepartinent of State (009

I hereby certify that I have compared the annexed copy with the original document flled by the Department of State and that

the same is a correct transeript of said original.

Witness my hand awd seal of the Departinent of Stare on F E B 1 1 1980

bl fecem

Secretary of Stare

G020-504 (12/78)
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