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I, HARRIET ITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"NEWCO EXPLATION COMPANY", A DELAWARE CORPORATION,

"WEBB RESOUES, INC.", A COLORADO CORPORATION,

WITH AND IN "SOHIO PETROLEUM COMPANY" UNDER THE NAME OF
"SOHIO PETROLEUUOMPANY", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN TBIS OFFICE & ELEVENTH DAY OF DECEMBER, A.D. 1979, AT 11:45

O'CLOCK A .M.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 1178548

0881103 8100
010250808 DATE: 06-08-01
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AGREEMENT OF MERGER

THIS AGREEMEDF MERGER ditted December 11, 1979 between WrnB RESOURCES,
INC., (hercinuiter somes éalled “Webb™), NEWCO Exploration Company, (hereinafter
somnetimes called “Newt, and Sonio PETROLEUN CoMPANY, {hereinafter sometimes called
llsmli}.

WITNESSETH:

WHEREAS, WEBd (:h is herein sometimes called a Conatituent Corporation) is a cor-
porstion duly organized existing under the Inws of the State of Colorade; and

WhHIRFAS, NEWCO ich is herein sometimes called a Constituent Corporation) is a car-
poration duly organizen! existing under the laws «. the State of Delaware; nnd

WHEREAS, SIPC v ix herein sometimes called a Constituent Corporation) is r cor-
porstion duly organized existing under the laws of the State of Delaware; and

Vo REREAS, SPC is bolly owned sybsidiary of The Stanrdnrd 03 Company, n cnrpora-
tion duly erganized aristing wnder the laws of the State of Ohio, (hereinalter called
“*Standard”); and .

WHrRIaS, the baao! directors of the Constituent Corporations deem it desirable and
in the hest interests ot corporations and their stockholders that Webb and Newvo be
merged inta SV

NOW, THEREFURE, vasideration of the premizes and the mutual pronnses and cove-
aants and sehject to tonditions herein 3ot forth, the Constitzent Craporations ayree as
follows:

I. The Constet Cnrporations are to be merged into n single corporation Ly Webb
and Newen merginto and with SI'C, (berein sometimes idled the “Surviving Cor.
poration”}, which i survive the merper, pursuant W the provisions of the laws of
the States of Delar and Crlorado. ('pon siuch merver, the separate corporate exsstance
of Webh and Newewe cense, nnd Lhe Surviving Corporatian will sucvesd, without other
transfer, 1o all theats sl property of each of the Constituent Corporations and the
Surviving Corpora will piwewss all the rights, privilegs, powers and franchises as—
well of o public ax. private nature, and be sulbgect to adl the resl rictions, dindbilities
and dutitx, of e the Constitnent Corporations: and all and singilar, the rights, ©
priviteges, powers {ranchises-of-cach of the Constituent Corpornlions nnd all prop-
ertv, ren, persona: anined, and all debts dos to any of the Constituent Corporations
on whalever accomny all other things in action or belonging o ench of the Censtiluent
Corporations will sested in Use Surviving Cerperation; and all property, rights,
privileges, powers {runchises and all and.every other Snferest will be ns effectually
the praperty of thirviving Corporation s they were of the reapective Conaliluent
Corporations, and Oile to any real eatate veated by deedt or otherwise, in cither of
the Constituenl Conlions, will ant revert or be in any way impaired by reason of
the merger: but airils of crecitors and all liens upon uny property of silhar of the
Constituent Corpoms will be preserved unimpaired {limited in Jien o the property
affected by such lismmediately prinr to the effective dule of the merger) and uli
debty, dirabilities, | Habilities and duties of the respective Conatituent Corporations
shall thenceforth a% w0 the Surviving Corporation, and nisy be enfurced against i1
1o the same eaten if said debts, liabilities and doliex had been ineurred or con-
tracted by it

00ove .
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2. The name e Surviving Corporation is Sohio Petraleum Company. The certifi-
cale of incorporati Sohio Petroteum Company shall be the certifiewte-of incorporabion
of the surviving cration, )

3. The named addreases of the persons who are the directors of the Surviving
Corporation and - will serve as ditectors of the Surviving Corporation until their
BICIess0rs are ebe are as follows:

e Addrea
A. Waitehouse ... oo VT30 Midland Building

Cleveland, Ohio £4115

4. D, opelt . 1750 Midland Building
Cleveland, Ohio #4115
P.obolips oo e o L VIR0 Midland Building
Cleveland, Ohio 44115
Rogeron .. . ... V50 Midland Building
Cieveland, Ohio 43115
F F. ier .. vt e 1750 Midland Building
Cleveland, Ohio 44115
[0 (T oo 1T Midland Boilding
Cleveiand, Ohio 14115
DR Ry . . .. 170 Midland Building
Cleveland, Ohio 44515
N - - 17650 Midlund Buoilding

Clevelund, (thic 44115

1. The manned basis of converting shares of the Constituent Courporations inte
shares of the Survr Uorporation or olher properly or cash is as follows:

Ao The shares of al stock of SPC iseved and outstanding remain unchanged, and
cach certificate of SPC encing owoership of any such shares contines lo evideace owner-
ship of the some wunbe ~hares of the Surviving Corperation. _

B. Ench share of @'s common atock omtstanding by virlue of the merger, o be
converted into, rad the ier thereof is therenpon entitled o receive in cxchange for such
share 05 of o share of (nmmon stock of Standard, provided, however, that ne Trictiona)
shares of Standard com stock i3 Lo be issued and that persens otherwise entitled Lo such
a fractional shire will e o cish payment i Bt thereof of equivalent te Lhe corresponding B
fractimn of the closing ¢ of a2 ¥have of vonnon stock of Stamiard on the New York Stock- _H-;'_'T
Exchange on the effect,ale of the merger. )

{.. Each share of ro's common stock oulstanding by virtue of the merger, tu e
converted into, and the nr thereol will thereupon be entitled to receive in exchange fur
ach share of Newea inordance with the following formula;

A

T TP Y

2,004,000

where 5 represents the bec of sharer of Standard commoen stock amd A 15 the purchase
price, proviterd, knwever.! no fractional sharea of Standard common steck are to be isdned
and that persona otherventitied to such a {ractional share will receive n cash pavnient
in ey thereof nquivales the corresponding fraction of the clasing price of a share of
ronunon stock of Standun the New York Stock Fxchange oo the effective date of the
merger,

D. After the date kf, each holder of an oulstanding certificnte or rertificates which
prior herelo reprementedirh nnd Newco common stock, converted into common stock of
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Standard in accordanes’ subsection B and C of this Section £ is to surrender the same
to the Corporate Truat ision of National City Bank, Cleveland, Ohio*14115 (hereinafter
callet the “Exchange &), and cach such holder will be entitled upon such sacrender
to receive in exchange tfor & certificate or certificales representing the number of whole
sharea of common atock Standard into Which the shares of stock theretofore represented
by the certificats or certles a0 sucrendered will be converted as aforesaid, together with
cash for any {ractional-e to which such holder might oltherwice be entitled. Adoptien of
the Agreement of Merdy the stockholders of Webb and Newco constitutes ratification
of the appointment of bank as such Exchange Aent. Until so surrendered, each such
oulstanding certificate mmed for al} corporate purposes gther than the payment of divi-
dends, to evidence tha ership of the whole number of shares of common stock of Standard
issuable in exchange tdor., Unlens and until any such certificate is so surrendered. no
dividend payable to hokof record of shares of common steck of Standard as of any date
sibsequent to Lhe effectinie of the merger is 1o be paid to the hoider of such certificale,
but upon such aurrenderte ix to be paid to the holdr - of record of the cerlificate for aharea
of common stock of Stasl inle which the ahares of Webb and Newco commeon stock have
been converted the mnaof dividends that has theretafore become payable with respect to
the number of sharea of:mon stock of Standard represented Ly the certificate issued upon
sirch surrender and ente.

n This Agreet of Merger has been submitted to the stockholders of the Con-
atitnent Corporntisor their approval in the manner provided by the applicable lawa
of the States of Dare and (_fulur:(do. This Agreement of Merger has been approved
by the vole of theiers of nol less than two-thirds of the issged and outstanding
shires of each clsd stack of ench corporation, and iz being filed and recorded as
renuired by the laa the States of Pelzware and Colorado and shall betome elfective
upen filing in cnel tese states. This Ageeement of Merger may De executed in any
mimbwer of counges, and all such counterparts and capies is and constitutes an
seirinal st rumen .

IN WITNESS WILOF, the parties hereto have ciused this Agreement of Merger to
I wxeented i therr vevive corporate names by their respective officers thereontp duly |
mathorize! and hine e lhm rexpevtive carparaie seals 1o be impressed lmrm,.ép thin
LELth day of Descenber, \\\" n

‘

Atlte :-!

LM,\/ '"

Axwiatn rr.' Nurry

Attt

Allest,
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State or CorLoxapo .
CrrY AND COUNTY or FEx { % -~ .- -

+a

BE 1T REMEM L on,thi ”. . of , A.D. 1979, personally
came before me - LA Nolary Pubhr. in and for the county
and state wloresnid, Rer T BIRDSOLG. 'hn.'l‘ Ftecuhve Officer of Webh Hesources, Inc.
& corperation of the § of Colorado and one of the corparations described In and whicth
exveuted the foregoingreement of Merger, known lo me personally to be such, and he
the said Chiel Executiviicer ns such Chief Exeenlive Officer duly executed said Agreement-
of Merper before me acknowledged raid Agreement of Merger to be the act and deed of
said Chief Exvcirtive Or and the Assictant Secretary of said corporation to said furegoing
Agreement of Meryer 1 the handwriting of the said Chiel Execyitive Oficer and Assistant
Secretury of .tid Webbonreea, Ine, and that the seal affixed 1o said Agreement of Merger
is the comman corporatal of aaid corporation.

In Wirness Whee § have herennts sel my hund and senl of office the day and ycar
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STATE DF CoLaORAe i G -
CITY AND COUNTY DF TER | °F g

He IT Rnnm»uuul are i -f dov ol LA ?.2"\-£lf" , AT 1978, pernanally
came hefors me v S e T Retary ‘f'nl:lu in and for the county
amd stabe afnresael, Boo w Wln,!\\i Viee Pressdent of Neweo Expboration Compang,
a coepersdien ol Uhe Gaf Delaware cvd one of the corporations dracribed in and which
exer iterd the forepsing eems T8l Morger, inewn to me persopily ta be auch, and hew—
the sait Viee Presiden soen tduly executed said Agreement of Merger before e nnd
avhiewlerlge] said Agroet of Merger Do e the aet and deed of said Newee Exploratam
Curnpany sl thal the 4 stk theren are tene, D the stgpatires of the said View Pres
dent aned the Assistant #lary of ad vurporabion 1o kad firegoing. Agreement of Merprer
are in Lhe handwnting the anbl Vice Presileal and Asxixtant h']'l'rrlnry of said Newee
Expioration Company siat 1he seal affiesdote sud Agreement of Merper ix the camimon
corporate weal of anid soplion

In WirNesg WIS 1 bave hereunin sct my hand and sexd of office the day anid year
W

aforesatey,

++ ..‘ll""'.""“. B ' 1 -’ / .
P 0 LW Nelary Public
v i ') K
L

= )’ ' ’ .
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STATE OF Ollio

COUnTY oF Cuvattoes ™ - .- Co-
r Lutrader)

BE IT REMEMBR that on this . .l .day of L LUErANA.......... , A.D. 1979, personally

came before me . oL L. INSEZE.. . . ., a Nelary Public in and for the county

and state aforesaid, ). K. SAVAGE, !’resulcn‘ nf Sohiv Petroleum Company, a corpri-
tinn of the Stale of ware aunl one of the corperations described i1 and which execuled
the foregning Agreemof Merger, Known to e personally to be such, and he the raid Pres-
ident as such Presideniy exvculed said Agrecment of Merger before me and acknowiedged
anid Agreement of Me: to be the act and decd of snid President and the Assistant Secretary
of anid corporation to {oregoing Agreement of Merger nre in the handwriting of the sald
President and Assistancretary of said Sohio Petrolevm Company and that Lhe seal lﬂixﬁ
to said Agreement of per is the common corparate seal of said corporation. 2 F L

1N WiTNess WinE. | have hereunto set iny hand and seal of office the dhr ’&qﬁf" .
afaresaid.

‘a -\
o anun% ....... "
[NorakiL 8van] UJCIB >
.‘=.;- !

-'lvl-rr Public, 301y of M) - n-,

| herehy certify - more than two-thirds of the m.Lnlnmimg ’focit I‘WN& o
Ine. ehtitled to vale thn was voled [ar the adoption of tre foregoing Agreement of orger:™

.’.e
%

Ry

(.'nmpm, nnmlmf t therenn was mlul fr-r lho |dnp1m f lhe {gregoing Azreement of
Merger W

vhartetem! Scerelary

I herebye certly - nore than i magority of the outslanding stock of Sohio Petroleum
Compnny entitlod 1o therens was valed fof the adoplion of the foregoing Agreement
of Merger, i .

—- § T -
Attest: WERK m‘sntluwsgm s q' Ly
’ 23 o e IR
“)'WA _ .q'." -
Assixtant S- rrv Robert T 8’
('hief F. :rrnﬁya%tcrr %
P Wnes
NEWIO EXPR Qﬁijﬂﬁ‘r o
o il ST
‘ linnalul W \'. Illmm». ¢
Vier Preaident o ) BOOK 3‘1‘& PAGE 1/2

OFFICIAL RECQRDS
SOUHIO PETROLEUM tom?nﬂ“ P"“’J RECORDED AT THE RE(‘}%EST 0f

/-/Mczndw-/ad,é LLP
. 01JuL-2 AM 9:29
"EUREKA COUNTY HEVADA

" M.N. REBALEATI, RECORDER
"FILE NO. FEES/2.00

S 176691

Ny
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