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I8 oL pggicles 0f Mazger ..~
of U.8, Finorals Exploration aompany
S1AlL 07 G R et r ado Ccrxporation) .
BEPAPIIENT oF $TaTRRD USHK, INC. LN
{A Dolawara Corporation} 881% 4-88
&

Purguont to Sectiona 7-7-104 and 7-7-107 of
2 tho Colorado Corporation Coda :

1. A Copy of the Agreement And Plan Of Werged between

_ v.8.-Mineralo Exploration Ccmpany, @ Colorado corporatiun, and
uUcHY, INC,, a Delawnre corporation, ({(the “Agrewment And Plan®},

ip attached to these Articles of werger an Exhibit A and ic

incorporated by thie gaference. . :

‘2. :I'be number of shares voted for the hgreement And Plan
was pufficient forx approval £for each torporation whose share~
holders verc required o vete for ouch spproval. . . N

3.. The effective date of the merger Ja the date on bjhich
these Articles of Hexger are filed 4in accordaLnce with' ‘the
Coloredo Corporation Code. o

4. The acoption of the Agreement And Plan, . tha performanse
of its terms, and ouch other requieite corporate actions were
duly ecpproved by the Board of Directors of USMX, INC., a’ belawvare
corporation. .

1§ ¥ITHESS WHEREOP theoo Articles ©Of Marger haove been

- executed by the duly authoriced ofticero of us¥x, 1IKC., &8
Pelavore corporaticn, ard U.c. Kinerals exploration Company. a

Coloradu corporation, as ot Februery 3, 1988.

’ usKx, INC.T »
& Delausre corporation

Dates Februery 3, 1988 By gLnalf # e
chae lishrtens
President
7

Cre ax. 5 : L 8
gory B SN

~

~ "COMPUTER UPDATECOMPLETE -
S ARB Book 174, Fage 183,
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U.5. MINERALS EXPLORATION CCMPANY
A Colorado corporation

Date: February 3, 1980 Byt
- LIthael B

Prasident

"aTTES

STATE OF COLORADO
CITY AND CDUNTY OP DENVER

2, {(ma ,;{m; a Notary Public, ia and for said
county and state, cerx ﬁ that Michael B. Mehrtens and Gregery S.
Pusey who are personally known to me to be the perasons whose
names are subgcribed to the foregoing ingtrument, sppeared before
me this data in person and acknowledged that they signed, aealed
and deliverpd this said instrument in writing as their true and
voluntary act and deed for the purposes and uges therein set
forth, .

Given under my hand and sral this 3rd doy of February 1988.

" gseaLl Hy Comnisson aapir Juy 9; 199
. - 6111 Urben Ciredy
. i Arvads, O 80004
My ca{mhuidn expires: .
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Agreement And Plan Of Merger
Between U,S. Minerals Exploration Company, .
A Colecrado Corporatlon,
And USMX, Inc.,
A Delaware Corporation

Thia Agreement And Plan Of Merger - {the PAgreement®) {sg
between U.S., Minersls Exploration Company, & Colorado corporation
{°U.S. Minerals®), - and .USMX, IKC., a Delaware corporation
{"USMX®) and wholly-cwned sutsidiary of U.S. Mirerals. 5.
minerala and USMX are sometimes referred to ,cintuy ao 'the
*Constituent Corporaticno®. .

Recitala

A, U.S. HMinerals 4s a corporation duly organized anrd
existing under the lawg of the State of Colorado, having an
authorized capital - stock .of 45,000,C00 shares. consistirg of
25,000,000 shares of common stock of no par value (the °U.S.
Minerals Cormon Stock®) and 20,000,000 sharas of preferred stock
having a par value of $.001 (the "U.S. minerals Preferred Stock®)
o0f which no shares are issued and outstanding.

B. USMX 1o o corporation duly authorized  and exiating-

under the laws of the State of Delaware, having éuthorized

capital stock of 45,000,000 shares of common stock having a par
value or $.001 {the °USMX Ccmmon Stock®), of which 100 shares are
i{seurd and outstanding, and 20,000,600 shares of preferred. stock’
having & par value of $.001 {the "USMX Preferred Stock”™) of which
no skaras are ispued and outotanding,

C. The raspactive Boarcs of Nirectors of U.S. Mincrals and
usHX have determined that it is advisable and 4n the best inter-
ests of the Corporations to merge U.S. Mirerals .with and into
USMX, as authorized by the the General Corporation law -of. the
State of Delaware (the °Delaware Cude®) and the Colorado Corpo—
ration Code {the °Colerado Code}. '

D. The respaective Boards of Directoro of U.S. Minerals and
TSMX hava, by resolutions duly adopted, approved this Agreementy
U.5. Minerals hao adcptad this Rgreement ag the sole stockholder
of USMA; ond the Board of Directorg of U.S. Minerals Nhas directed
that this Agrecment ro submitted to a vote of ito shareholders.

In consideration ©of the premises and the following agree-

" ments, 0.S. Minerals and USMX agree as follovos

. | Agreement
- 3. Mames -of Conptituent Cor orationa_and Surviving Corpo-
ration, - Upon the tarma and subject to tho condltions aet forth
Tn thlo Agreement, U.S. Minezala shall be merged with and into

" BOGK| 9l BAGE| 85




X ohall bo.the surviving corporatlion
egyrviving Corporatlon®). The name
ot the Surviving Corporation shall be USMX, INC. The Morgur
shall become effectiva (the spffective Tine®) upon the time and
2ate of filing of such documentp ag Brg required by the Delavare
Code and the Colozado Code, - '

USKX (tha °Harger®), and USM
{gome%imen rofarrod to oo the

- 2.. ? Y The Certifi-
cata of - lncorpsratio aws of USY ds in effect -
immediately prior to t Time, shall be tha Ceitificate

of Incorporation and Bylawa of the
ntil thereafter amended’ in accordanc

gurviving Corporatiod without
change of amendment U e with

applicable lav.

3., Effect of Merger. At the Effective Timo, U.S. Mineralo
ghell marge into USHMX, whic surviving Corpeoration,
and U.S. Minerals shall ceasa to @ usMx shall possess all
the rights, privilegeo, powers and franchises of a public as well
as of a private naturad, and bea oubject to all .the rastrictions,
¢isabilitios and duties of each Constituent Corporation and all
and oingularx, the righta, privileges, powers and franchises of
each Constituvent Corporation and all property. real, personal and

to either of the Constituent Corpo=

mixed, and all gebts. due
rations on whatever gccount, f£or atock subseriptions &8s well a3
r belonging to cach Constituent

all. other thingso in action O
Corporation ghall bo vested in TsMxy and "all property, rights,

privileges, povwers and franchises, and all and every other
interest shall be thereafter the property of USMX ap effectually

2 the Constituent Corporations, and ‘the title to
ary real estata vopted by deed ‘or ctherwise,  in either of the
Constituent corporationo, not revert or be in ‘any WwsY
impaired; bt all rights of creditors and all liens upon &ny
property of either of the Constituent Corporations shall be
 preserved unimpaired, and all debts, y.abilities and duties of
the respective Constituent Corporations chall "attach to gsMx and
ray be enforced against it to the same extent as Lif the debts,
liabilities and dutieo had been incurred. or contracted by it.

4. ©fficerg and Directors. The directors ©of psMy immedi-
ately prior Time of the Merger shall be the
airectors of the surviving Corporation until thelir successord are
elected and qualified. The officers, ‘employees and agents. of
v.5. Mineraio shall become the officers, awployees and agents of
UsSHX 2o serve 4n accordanca with the Bylavs of the surviving
Corporaticn and ohall continue to be entitled to :$he same rights
and beneflts which they enjoyed ag cfticexn, employees and ajents
of U.5. Minerald. . L

5., Hanner ond_Rarin of Ccnverting Shared. At the Effec-
tiva Time, by viztue of Frberoer and without any action on tha
part of the holder thereof: la) each share of U.S. Minerals
Cormon, Stock cutotanding irmediately prior to the Effective Time
{excluding ohoros of U.S5. MWinerale Common Stock held by
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shareholdero who have properly exercized their digsenters’® rights
under the Colorado Codal shall be changed and converted into one
fully paid ond nonaggesgable share of UsHx Common Stocks (b) the
100 ghares of USHY Common Stock presently {gaucd and outstandlng
in the name of U.S Hinerals shall be retired and resume the
status of authorized and unissued shares of USMX Ccmmon Stocky
{c) the holders of optiong, warranti 2T rights to purchase shares
of U.S. Minerals Cormon Stock, if any, outstanding irmediately
grior to the Effective Time shall continue outstanding as 8 right
to - purchase, in lieu of the right to purchase shares of U.S.
Ninerals Common Stock, USMX Common Stock upon the same terms and
conditicns as applicable irmediately prior to the Effective Tinme
unéder oach such right. :

ee Benefit Plan.

) 6., U.S. Minerals Stock Optien and Emplov K
As of the Effective Time, USMX s.w; asgune all oigauons of

C.5. Minerals under any and all employee veprefit plans in effect
as of the Effective Time or with resrpect to uwhich employee rights
or eccrued benefits are outstanding as of the Effective Time,
inciuding but not 1inited to, eny and all options to purchase
shares of -U.S. Mirerals Commch Steck granted wnder any U.S.
Minerals otock option plang. % .

7. Stock Certificates. &t and after tho Effective Time,
all tha oUTBLERALRG Certlficates which ‘tgmediatoly prier to ‘the
Effective Tixme repregented shares ‘0¢ U.5. Mineralg Cozmon Stock
ghall be deemed fZcr all purposes to evidence ownership of, and to
represent, USHX Cc=man Stock 4nto which the shares of U.S.

Mirezalo Cczmon Steck formerly represented by guch certificates
have been convertsi as herein provided. The registored owrmer on
the books' and rec.tdp of USMX or a J fer agents of any
such outst ing atock certificate ehall,’ gunl, certificate
shall have been gurrendered oI otherwise accounted fcr to USMX or
{+s transfer ageat, have and be entitled to exercise any voting
and other rights with respect to and to receive any dividends or
other ¢istributicno Tpon the USMX Cormon Stock evidenced by such
outstanding certificate. .

. 8., Obligations of the Constituent Corporations. tach of
¢he Conptizucnt Ccrporations sha Toke or cause to de taken all
sctiono and do of ccuoe to bo ¢one all things necessary, proper
ot advisable undor the laws 02 the statedo of Colorado é&nd
Delawara or elther state to consumnate and &éffect the Merger.

9, Shareholdgr A roval. This Agreement 4p subject to the
approval- of the a.a:eolcrn of U.S. .'dnerals asc provided in the
Colorado Coda. Bhareholdexs of U.S. .tinerslo ‘who dissent from
the Aareement And Plan 0f Merger and claix ‘payment for their
‘shares by fully complying uith the Colorado ~ode shall be pald
the °Pair Value® of their sharac ag that term 18 defined and in
accordance with -tho Colersdo Codes providad, however, that this
Agreement Ray ba terminated &f shareholders oOwnlng more than

3 sttt

Ensaianirerntn.
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19 of the chares of U.S. Minerals Common Stock giva notice of
their intent to exercise dissenters' rights.

10. Terminationj Amenément, This Agruement aay be abaa-~
doned by alther -U.S. Hinerals or USMX by appropriate resclution
of the Board of Directors of either corporation at any time prior
to tha Effective Tima of the Meryer and may be amended in zmarters
of form or supplemented by additional agreements, articles or
certificates, as may be determined in tha judguent of. the Boards
of  Directoro ‘of the Conptituent Corpcrationsa to ba necessary,
degirable, or expedient to clarify ths intentions of the gacties’
or to effect or facilitate the -£iling, recording cr cf2icial
aprroval of this Agreement 4n accordanca with its purpose and
Sntent, - .

1N WITNESS WEEREOF this agreament hes been oxecuted and
actested to by the persons indicated below. on the 3rd day of
February 1988,

’ ) U.S. MINERALS EXPLORATION CTMPANY,
- a Colorado corporation

SR

A
5

Date: February 3, 1988 : ml,\;/t{? Hat sty
Michse B_. Mehrtens

Precident

sécretary

DSMX, INCS, .
& Delaware corporation

f AT '
X T Date: February 3, 1988
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STATE OF COLORADO
CITY AND COUNTY OF DENVER

1. {,@m,ml?! o Hotary Public, in -and for said
county and atata; cer y thot Michaol B. Mehrtens and Gregory S.
Pusey, who are personally Xnewa to me to be the persons wvhosa
names are subscribed to the foregoing instrutent, appearad betore
me this date in person and sckncwledged that thay sigred, oealed
ard delivered this satd instrunent in writing ao their true and
voluntary act and dead for the purposes and uceg therein set

forth. .

P 4

Given under my hand. and seal this 3

3 PEotho. JSE! £ mD'C'\ .
Notary Pu < v
Addresss N )

R
My Commission gxpires July 9, 1990
T hrvea, 00 80004

day of Pebruary 1988.

My commisaion oxpireos

‘:":';‘.‘
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. USHX, INc.,
A Delaware Corporation,
Consent To Service Of Proceass,
% . Appointment Of Becretary Of State
0f Colorsdo To Accept Service
0f Proceao, And Agreement To Pay Diasenting Shareholders

Pursuant to Section 7-7-107 of the
. Colorado Corporation Code

Recitalo

A, USMX, INC., a Delawasre corporation {°USMX®), desires to
merge with U.S. Mineralo Exploration Ccmpany, a Colorado
corporaticn ("U.5. Minerals®), pursuant to which mexger the
ourviving coxpcratlon ulll be UsMXjy and

B. The rerger ot LCHX and U.5. Mineralso is permitted by the
lave of Delaware and by the lawa of Colovado, provided that each

corporation complies with the applicabla provisionn of the laws’

©f the jurisediction under which it is orxganized, including the
provisions of Section 7~7-107 of tha Colorado Corporation Codaj

Agre nt

In consideration of the premises and in accordanca with
Sectlon 7-7-107 of the Colorado Corporation Code, USMX aqtaoa as
follewss

s It may be served with process in Colorado in ‘any

proceeding for ‘the enforcement of any obligation of U.s.
Mineralas, end in any proceeding for thc enforcement of the rightn
of a diusen!irq shereholder of U.S. Minerals sgainst i¢y

2. The Secrctary of Btate of Colorade 1o lrxuvocably
appointed as its agent to accept eervice of process in any
proceeding described. in paragraph 1 above; snd the complete
addrees to which the cervice of process in any.such proceeding
shall be malled is USMX, INC., Attention: HMichael B. Hehrtens,
ldl Union Boulevard, Suite 100, Lakewood, Colorado 80228; and

3. It will pxomptly pay to any dissenting shareholders of
U.S. Minerals the amount, if any, to which they shall be entitled
in accordance with the provisione c¢f the Colorado Corporation
Code with reapect to the righto of diasenting shareholdero.

s e
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IN MITWESS WNMEREOP, USHX, 3NC., a Delawara corporatien, hao
vxocuted this Consent effcctive this 3rd day of Februory, 1908,

vsnR, INC, :
a Delawaro corporation

: ”
Datar N Byr __Iiadal ! Azl Mag :
. . Wichael B. Mehrtens
Preaident ]

ST AR - F U SR

Gregory b
Sccretary

STATE OF QQLURADD )
) Bg.
CITY AND QoU OF DENVER )

etk

1, f»'-"\‘o, \(a, @ Notary Public, in ond  for ooid
county and atate, c»:::~ that Michael B, Mehrwena and Gregory S,
Puscy, Yho are personally kacwn to me toe be the percons whosae
names are gubacribed to the foxcgoing inatrurent, appeared before
mo this date in person and acknewledged that they signed, sealed
.and delivered this said ingtrusent in writing ae thelr true and
voluntary act and deed for the purposed and uszes thercin set

forth. )
Given vnder my hand and seal this 3Ard day of February l!)ﬂ!.

At 3 A A £ s i 6 X

[4EAL) 3 My Corvmasion oxpires July 8, 193¢
- . G712 Uetan Cira -
Areiddn, €0 BOORR

Hy com!ucl:;!t expireos___

SANT 99 o Aoy e A0t
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Qualilied)

(Colorana Cotporation)
USMX, 1NC. 871770038

++ (balawate Corporation =

U. S. MINERALS EXPLORATION COH?A!T 871384481
The eurvivor.
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