To All to Bhom These Presents Shall Come: Greeting:

IN RE: "ATLANTIC RICHFIELD COMPANY"

I WILLIAM R DAVIS, Secretary of the Commonwealth of the

Commonwealith of Pennsylvania do hereby certify that the foregoing and annexed is a

true and correct photocopy of  Articles of Merger and Certificate

which appear of record in this Department,

IN TESTIMONY WHEREOF. | have hereunto sef
my hand and caused the seal of the Secretary's

Office to be affixed the day and year above
written.

Bictiom s

Secretary of the Commonwealth

DSCB-50 iRevy 2-79)
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Bepartment of State

Ta All ta Whom Theee Preaeuts Shall Come, Geveting:

{ Article 1X of the Butiness Corporation Law (Act
the Department of State is authorized and required

WherriB, Under the provisions o
of May 5. 1933, P. L. 364), as amended,

- CERTIFICATE OF MERGER

are domestic carnorationg, and any one or mors
t law, and

ayidencing tie merger of any one o m
formgn corporations into one of such corporations under the provisions of tha

mh'r'ﬂﬂ. The stupulations and conditions of that law relatrg to the merger of
such corporations have been fully complred with by THE ANACONDA CUMFANY a Delaware
corporation and ATLANTIC RICHFIFLD COMPANY a Penoaylvania corporation,

Jt 18, thTfm Certified. That from the Articies of Merger filed with the
Department of State, 1t appears that  THI ANACONDA COMPAXY the Delaware corporation
has been merged with and into ATLANTIC RICHFIFLD COMPANY, the Pennsvivania

cocporat fon.

_ mwm. Know i" That subject 1o the Constitution of this Commonwealth,
wnd uader authority of the Business Corporation [aw. | DO BY THESE FRESENTS. which

I bave ~aused to be csaled with the Great Seal of the Commonweaith, hereby declare that
ATLANTIC RICHFIELD COMPANY the Pennsvivania corporatlen
whall be the surviving corporation,

Prtectdve: 1000 Midaight December i1, 1941

“in[n aider my Hand and the Great Seal of the {ommon
wealth, at the Ciry of Harnisburg, this ks
day of Devember in the yrar of our Loed one

thousand mine hundred and  clybty -one,
and of the Commenwealth the two hundred and - 1ath,

- ]
_',7/(!(. -sor ¥ ‘f,*(ﬂw .d

Soceetary of the Cornmanwralth

LTI

P




24th dl’ of
Decerber
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T Effective: 12:00 Midnight
(Line for numbering) December 31, 1981

2197} . 9. .
COMMONWEALTH OF PENNSYLVANIA ﬂ#“««vé’m

DEPARTMENT OF STATE
CORPORATION BUREAL Secretary of the Commonwealth
{Box for Certification)

In complisnce with the fequirements of wition 803 of the Business Corporation Law. act of May 5. 1833
(P L 364:115P S 119031 the underigned corporations. desinng 1o effect a murger, hereby cenify thas

1 Thu name of the corpordlion surviving the murgat i
ATLANTIC RICHFIELD COMPANY

2 (Chech and complete one of 1he fallowingt:
%1 The sunaving corporation 1s 4 dumstin corporation and the location of ny regisiered office in
this Commonwealth 1 ithe Dvpaniment of St 1s boreby suthonzed 1o corret the {ollowing satemem 0
tomform 10 the records of thye Depantment
- 1500 Market Street
e~ T ) i 1 &1

Philadelphia Pennsyhvania 191¢1
T tom

FEI

i . : ted under the laws of o
[) The sunning Lorporation is « forvign corporatun ik oTpordted u the laws of oo e

———and (he Jovation of s office registored with such domicibany junsdiciion i

e e JaTatg

The locanon of 1t o piered office an this Commonwealih »

LI 14

Pennsvhvinig

Farh g Lo
1 The name and the lovation of the registered offur of cach mher domestx business vorputation and quah
fed forcign business corporation which i 3 pany to the plan ol merger ane as follows
The Anaconda Company -
c/o C T Corporation System
123 South Broad Straet
rhiladelphia, Pennsylvania 19109

The name snd the location of the regitered office of sach othel foragn business corporation. acl

quahified in Pennvylvania and party 10 the merger a1e 4 follows

(FA. - 'BRY o JO/SINSTHE)

pid
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47 (Check. and il appropriate. complete one of the following) 81 - 81 . 1 65?

‘[0 The plan of merger shall by efktive upon filing thew: Articies of Menger In the Depanment of Sise

&)  The plan of meeger shall b cffocive on __nma.%gﬁf_u._l_m: JJ_m.i._gg..g.h:__

3 The manint in which the plan of merger was adopted by cach domestic conporation i as follows
Nout OF COMRORSTION St # O ADOPIOn

Adopted by acticon of the
Board of Directors
Pursuant to Section %02.1
of the Business Corporation
Law.

Atlantic Richfield Company

iStehe out thes paragraph of nu furogn corporeton i pany 10 the monger | The plan was authoneed.
adupied or approsed. as the case may be. by the forvgn corporation (or cach of the forrign corporations)
in accordam e with the laws of the jueindntion in whin 8 war formd

b

7 Tht plun of merger is set forth in Exhibin A, sttack 4 herato sod made a pant hereol

i
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PLAN OF MERGER EXHIBIT A
or

THE ANACONDA COMPANY
{a Delaware Corporation)

WITH AND INTO

ATLANTIC RICHKFIELD COMPANY
(a Pennsylvania Corporation)

ARTICLE I

GENERAL

1.01. General. THE ANACONDA COMPANY (hereinafter
called "Anaconda®™) a corporation duly organized and validly

existing under the laws of the State of Delaware and

ATLANTIC RICHFIELD COMPANY (hereinaftef called "Atlantic

Richfield" and sometimes called the "Surviving Corporation®),

a corporation duly organized and validly existing under the

1aws of the Commonwealth of Pennsylvania, shall effect a

merger subject to the terms and conditions of this Plan of

Merger (which merger is intended to constitute a liquidation

as described in Section 332 of the Internal Revenue Code of

1954, as amended).
1.02. Merger. On the Effective Date, a8 defined

in Section 2.0} hereof, Anaconda shall be merged with and

into Atlantic Richfield and Atlantic Richfield shall be

the Surviving Corporation.

ARTICLE 11

TERMS AND CONDITIONS

2.01. Effect of Mmrger. On the Effective Date,

+ha separate existence af Anaconda shall cease and 1t

ahall be morged with am! nto Atlanttc Richfield, The
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corporate existence of Atlantic Richfield with all its
purposes, powers and objects shall continue uanfocLed
and unimpaired by the merger, and, as the Surviving
Corporation, it shall berqoverned by the laws of the
Commonwealth of Pennsylvania and shall possess all of
the rights, privileges, powers and franchises, as well
of a public as of a private nature, and shall bhe subject

to all the restrictions, disabilities and duties of both

Atlantic Richfield and Anaconda. Al! rights of creditors

and all liens upon the property of Anaconda shall be

preserved and unimpaired, and al) debts, liabilities and

duties of Anaconda shall thereafter attach to Atlantac

Richfield an the Surviving Corporation and may be enforced

against it to the same extent as if said debts, liabilities

and duties had been incurred or contracted by it. However,

none of auch debts, liabilities and obligations shall be

extended, increased, broadened or enlarged by virtue of

this Plan of Merger and the effectuation hercof.

2.02, Articles of lncorpora*ion. On the Effectave

Date, the Articles of Incorporation of Atlantic Richfield

shall be and remain the Articles of Incorporation of

Atlantic Richfield as the Surviving Corporation,

2.03, Filing and Effective Date. Upon approval of

this Plan of Merqger by the respective Boards of Directors

of Anaconda and Atlantic Pichfaield, the Articles of Meraer,




81-81 1662
incorporating this pPlan of Merger, shall be executed

to comply with the applicable filing requirements of the

Pennsylvania Business Corporation Law. The Articles of

Merger shall be filed with the Department of State of the

Commonwealth of pPennsylvania. Havirg complicd with all of

the above provisions and in accordance with Section 995 of

ss Corporation Law, this merger

ber 31, 1981.

the Pennsylvania Busine

shall become effective at 12 midnight on Decem

2.04. Termaination. This Plan of Merger may be

terminated and the merger abandoned by the Board of Directors

of eirther Anaconda or Atlantic Richfield at any time prior

to the filing of the Articles of Merger with the Department

of State. In the event of termination and abandonment, this

Plan of Merger shall become wholly void and of no effect,

and there shall be no liability on the part of either

Anaconda or Atlantic Richfield, their Boards of Directors,

officers or shareholders.

ARTICLE 111
MANNER AND BASIS OF
CONVERTING SHARES OF STOCK

j.ol. §£pck_9[_h5[gg;{grﬂigggiglg. Fach share of

capital gtock of Atlantic Richfield issued and putstanding

irredlately prior to the Iffective Date shall rcmain

unaffected by the merger.

Fach issued and outstand-

3.02. Stack of Anaconda.

ing share of the caj-ital stock of Anaconda shall be surrendered,
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cancelled and extinguished upon the Effective Date of

the merger and no shares of stock or other securities of

Atlantic Richfield shall be issued therefor.




