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- CERTIFICATE OF MERGER -~

o OF?; -

: AMERICAN SETCO INCORPORATED
QUESTOR ' INTERNATIONAL -SURVEYS INC.
IR AMSELCD MINERALS INC. o
CONIGAN. INC.
INTO

AMSELCO NATURAL
RESOURCES INC.

kit A khkkkE
The undersigned, Desmond P. Kearns and G.T.. HacLéngSﬁiibfii. ?'
'beihg respectively, the Executive Vice President and'the'SQCréééﬁf[;_i’rr
‘0% American Selco Incorporated, a domestic corporation dulyrqpéapigéal
and existing under and by virtue of the laws of the State.dfiﬂeﬁ?iégk;_
Desmond P. Kearns and G.L. MacLeod-Smith, being ;espectively;_the ) |
President and the Secreéary of Questor International SurvejS;Inq.,‘ar
foréign corporation existing under and by virtué of the laws of'the
tate of Nevada; Desmond P. Kearns and G.L, MacLeod-Smith, being
respectively the Executive Vice President and the Secretary of
Amselcp Natural Resources Inc., a foreignr corporation existing under
and by virtue of the laws of the State of Delaware; Desmond P. kearns
and G.L. MacLeod-Smith, being respectively the Executive Vice
President and ﬁhe Secretary of Conigan Inc., a foreign corporation
existing under and by virtue of the laws of the State of Delaware;
Desmond P. Keafns and G.L. MacLeod-Smith, being respectively the
Executive Vice President and the Secretary of Amselco Minerals Inc., a
foreign corporation existing under and by virtue of the laws of the

State of Delaware; do hereby certify and set forth:
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4The name of each constltuent corébfatlon'
'iAmerlcan Selco Incorporated
h’}Questor Internatlonal Surveys Inc;g.{
-’.-Amselco Mlnerals Inc. ;
1thigan Inc. .
-Amselco Natural Resources Inc.
The name under whlch Conlqan Inc. was forﬁed ‘is GLW Iﬁc
fand the name under which Amselco Natural Resources Inc. was formhd'ls
Amselco Holdings Inc. '
{2) The name of the surviving corporation is Aﬁséiéd;,

Natural Rescurces Inc., which shall herewith be changéd to Amsgiqdr
Minerals Inc. l |

{3) The designation and number of outstanding shares of

each constituent corporation is as follows:

Corporation Class Number Quistanding
American Selco Incor- Common stock, $1.00 par value 10,000

porated
Questor International

Surveys Inc. Common Stock, no par value 1,000
Amselco Minerals Inc. Common Stock, no par value 1,000
Conigan Inc. common Stock, no par value 1,000
Amselco Natural

Resources Inc, Common Stock, no par value 5,000

Each of the above shares is entitled to vote.

{4) Thé_effective gate of the merger will be the date of
filing.

{(5) The plan of merger amcng the Farties of the merder hés
been approved, adopted, certified, executed and acknowledged by each
of the constituent corporations in accordance with Section 9902 of'ther

Business Corporation Law of the State of New York.

-2-
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" Inc._is the 17th day of April, 1978,

that ]urlsdlctlon and is in’ compllance therew1th'

f7)r The date of incorporation of Amsebco Natural_Resources‘

{8) No application by Amselco Natural Resources Inc.:for
authority to do business in the State of New York has been flled by

the Department of State. Said Amselco Natural Resources Inc..ls ‘not

to do bu51ness in the State of New York until an appllcatlon for
authority to do business in the State of New York shall have been

filed by the Department of State of the State of New York.
(3} The date when the certificate of incorporation of

American Selco Incorporated was filed by the Department of State is

‘the first day of March, 1965.

(10} The date of incorporation of Conigan Inc. is the

fourteenth day of August, 1978. The date of incorporation of Amselco

Minerals Inc. is the seventeenth day of April, 1978. The date of

incorporation of Questor International Surveys Inc. is the third day
of January, 1973. No application by any of such corporations for
authority to do business in the State of New York has been filed by

the Department of State,

(11) The surviving foreiqgn corporation hereby agrees that it

may be served with Process in this state in any action or special

proceeding for the enforcement of any liability or obligation of the

constituent domestic corporation, American Selco Incorporated, and the

right of shareholders of the constituent domestic corporation, American
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S /umqwdd : L
:Séléo to rece1ve payment for thelr shares, as prov1ded in-th

n;agalnst the surv1v1ng foreign corporation,

(12) The surviving foreign corporatlon further agrees

,sub]ect to the prov1510ns of section 623 of the Bu51ness Corporatlon

Law of the State of New York, it will promptly pay to the shareholders;
of the constituent domestic corporation American SelcoA;;;?:“igL. .
amount, if any, to which they shall be entitled under the proﬁiSioﬁs[
of the Business Corporation Law of the State éf New York'relafing to
the right of shareholders to receive payment for their shares.

(13) The surviving foreign corporation hereby designates
the Secretary of State of the State of New York as its agent upon whom
proéess against said surviving foreign corpcration may be served in
the manner set forth in Business Corporation Law § 306(b) in any
action or special proceeding.

{14) The Secretary of State of the State of New York shall
mail a copy of the process served upon him as agent for the surviving

b 1281

foreign corporation to 99% Eighteenth Streeghfgenver, Colorado 80202.

IN WITNESS WHEREOF, the undersigned have executed and signed

this certificate this 24¢p day of January, 1983,

- AMSELCO'NATURAL’R SQURCES INC.

B

Executive Vice President

ATTEST:
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S .- “On this GJ‘SJ#:day of January, 1983, before me

" personally came Desmond P. Kearns to me ‘known, ‘who being by
- me duly sworn, did dzpose and say that he is the Executive
"Vice President of American Selco Incorporatéd, which execute
the foregoing instrument and that he signed his name.thereto

by order of the Board of Directors of said corporation.

Oz Sa24a
Notary I;?u:}h;f Hg -; -;.‘

sTATE oF (o [0tedlo)
COUNTY OF iZ)zn4Mbti =N

On this SZ{SJ*day of January, 1983, before me
personally came G. L. MacLeod-Smith to me known, who being’
by me duly sworn, did depose and say that he is the Secretary
of American Selco Incorporated, which executed the foregoing
instrument and that he signed his name thereto by order of the
Board of Directors of said corporation.

Notary Public [/4
4 449741J£%{
Cp Fo30k
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© STATE OF Qﬁrm_g@
- COUNTY' OF Dewusq

_ - On thiséQCQJLday'Of'January; 1983, before me. "'
personally came Desmond P. Kearns tc me known, who being by
me duly sworn, did depose and say that he is the Executive - -
Vice President of American Selco Incorporated, which executed .~
the foregoing instrument and that he signed his name thereto:
by order of the Board of Directors of said corporation. :
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STATE OF C}&—mﬂo .
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COUNTY OF

On this 62(&J#day of January, 1983, before me -
personally came G. L. MacLeod-Smith to me known, who being
by me duly sworn, did depose and say that he is the Secretary
of American Selco Incorporated, which executed the foregoing
instrument and that he signed his name thereto by order of the
Board of Directors of said corporation.
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. COUNTY OF M
47 on this LS aay of sanuary, 1983, before ma -
‘me duly sworn, did depose and say that he is the Executive. - -

. the foregoing instrument and that he signed his name thereto:

personally came Desmond P. Kearns to me known, who being: by

Vice President of American Selco Incorporated, which executed

by order of the Board of Directors of ‘said corporation.

O S 24,
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STATE OF Cy&h.a_qgo
COUNTY OF M

On _this é?kiyhday of January, 1983, before me
personally came G. L. MacLeod-Smith to me known, who being
by me duly sworn, did depose and say that he is the Secretary
of American Selco Incorporated, which executed the foregoing
instrument and that he signed his name thereto by order of the
Board of Directors of said corporation.
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. COUNTY. OF

s5.t

[ -

‘on thlsé?ﬁﬁfday of Jaﬁuarv, 1983, before ‘me -

'personally came Desmond P, Kearns to me known, who. belng by
‘me duly sworn, did depose and say that he is the Executive
- Vice President of Amselco Natural Resources Inc., which
‘executed the foregoing instrument and that he signed his

name thereto by order of the Board of Dlrectors of said
corporatxon.
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state of Coloa s

: 85.:@

COUNTY OF ~ Nojeuea)

on thisGL(&jday of January, 1983, before me
personally came G, L., Macleod-Smith to me known, who being
by me duly sworn, 4id depose and sav that he is the Secre-
tary ,of Amselco Natural Resources Inc., which executed the
foregoing instrument and that he signed his name thereto by
order of the Board of Directors of said corporation.
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STATE OF Cfﬁrfm_aQe)
: 55.:
COUNTY OF oDetcutr )

On this ﬂ’?/og day of Januvary, 1983, before me
personally came G, L, MacLeod-Smith to me known, who being
by me duly sworn, did depose and say that he is the Secre-
tary of Questor International Surveys Inc., which executed
the foregoing instrument and that he signed his name thereto
by order of the Board of Directors of said corporation.
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- On this éllsafday of January, 1983, before mé:'__ :
personally came Desmond P. Kearns to me known, who being by

the foregoing instrument and that he signed his name ‘thereto =
by order of the Board of Directors of said corporation. . '
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On this Ez-L-S:J‘-t:]ay of January, 1983, before me
personally came G. L. MacLeod-Smith to me known, who being
by me duly sworn, did depose and say that he is the Secretary
of American Selco Incorporated, which executed the foregoing
instrument and that he signed his name thereto by order of the
Board of Directors of said corporation.
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me known, who helng by
';me duly.. sworn, d1d ‘depose’ and say that he

,foreg01ng 1nstrument and that he 51gned h15'nam= thereto byﬁ
'order of the Board of Directors of sald COIPOI&thﬂ._.H 59
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STATE OF Colﬂ‘LMQﬂ)
: 855.¢
COUNTY OF Desastn ) .

on thisgl/\[J day of January, 1983, before me
personally came G. L. MacLeod-Smith to me known, who being
by me duly sworn, did depose and say that he is the Secre-
tary of Amselco Minerals Inc., which executed the foregoin
instrument and that he signed his name thereto by order of
the Board of Directors of said corporation.

- Notary Pugl
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STATE OF'CG /O‘L-qu)
COUNTY OF Doagien )

On this gléﬁ;day of January, 1983, before me
personally came G. L. MacLeod-Smith to me known, who being
by me duly sworn, did &epose and say that he is the Secre-
tary of Conigan Inc., which executed the foregoing instru-

ment and that he signed his name thereto by order of the
Board of Directors of said corporation. "
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