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ARTICLES OF MERGER

-
-

gecrotary of tRe. (znntnmea1
-1 -
ROYALITE Ol1L COMPANY INC. e

M1 g |

(a Delaware corporation}

£

with and into

GULF OIL CORPOPATION

0l

~ (a Pennsylvania corporation)

e

;. The Department of state of the
chmonwealth of  Pennsylvania

. _In compliance with the requirements of Article IX of the
Act of General Asgembly of the commonwealth of Pennsylvania known
as -the "Business chporation Law",rapproved May 5, 1933, p.L. 164.
as’ amended, providing for”the merger and consolidation of corpora-
Jtions, Gulf oil Corporation, a Pennsylvania corporation, and .
ation, each hereby

" Royalite ©i1 Company inc¢., 4 Delaware corper

' certify ‘under their respectlve geals as follows:

_ "© 1. The name of the domestic surviving corporation is
. - Gulf 011 Corporation.and the location of ite registered
office is Gulf Building. geventh Avenue and Grant Street,

Plttahurgh, Allegheny County, Pennaylvania 152130,

R 2.#ﬂThe name pf.the other corporation party to the

_ hgreement and Plan;of'Merger is Royalite 0il Company Inc.,

H a Delnware cotporation._fv;

The mergar 1s to be effective at 11:59 p.m.,
the fllinq of these Articles




5025 112

of Merger with the pepartment of state and of a

certificate of ownership and. Merger with the Secretary

of State of the State of pelaware in accordance with

Sections 252, 251 and 103 of the General Corporation

Law of the State of Delaware.
4.{a) At a meeting of the Board of Lirectors of Gulf

Dil_cOrporation heid on April 29, 1980, a resolution was

adopted approving an Agreement and Plan of Merger dated

“U . april 29, 1980 providing for the merger of Royalite Oil

“wCompany;Inc. with and into Gulf o0il Corporation. Pursuant

to Section 902.1 of the Business corporation Law, said

:}ﬁf.Aqreement and Plan of Merger was not submitted to a vota_”

of the shareholders of culf 0il Corporation and was adopted

" without approval of such shareholders because sald Agree-

¢ ment and Plan of Merger does not alter the gtate of incor-

- poration of Gulf 0il -Corporation nor any provision of its

2:Restated Articles‘of Incorporation and does not otherwise

. affect 1ts outstanding shares and no shares of capital stock

: of Gulf 0il corporation are to be issued or delivered under

. gaid Agreement and Plan of Merger.

‘(p) Said Agreement and Plan of Mergerx has been duly

“ adopted by Royalite Oil Company InC.. the other party to the

“ﬁkngreement.and Plan of'Merger, in accordance with the laws of

r the Btate of Delaware,:the jurisdiction in which it . is

WJ:P:iucQ;pqrated.;
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5. A copyY of said Agreement and Plan of Merger is

attached hereto as Exhibit I and made & part hereof .

IN WITNESS WHERECF, culf 0il corporation has caused thesge

gned in jts name and on its behalf bY
G..h, BOXCE .

Articles of Merger to be Bl
y..P, MOYLES, o o ¢ v ° 7 . , a Vice pres.dent, and

its Secretary. and its corpourate eeal to be Lereunto

P L B [

- affixed and Royalite oil Company In<. has ‘caused these articles of

ed in its name and on itse behalf by C..h, BOYCE..

o Merger. ‘to be 8ign
. gent, and C..Me SHORT .

., . 1ts secretary and Vice Pzesi

its Aasistant Treasurer and its corporate geal to

. R
4 this SO dey of ﬁ(""\ c e e

1900,

Cam

" be bereunto affixe

{cORPORATE SEAL] . 4
attesti ' GULF OIL CORPORATION

mfis;c—,-.r:;—{r"’m‘*’_

g Ic_ogvomws.szam_
L Augs_n - ke C ROYALITE OIL COMPAN‘I INC.

. : , s e o , y
’ ’ : ‘ /{';’ - {(ff [

i Ll' -Qe\.m By:
Ags stan ec:etary - §ecretary ana V ce Bresident
- 2 )
-,

s5TdEant Treasurer
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EEMENT AND PLAN OF MERGER

MEFGING
L COMPANY INC.

KGR

ROYALITE o1
INTO

GULF 0lL CORPORATION

hereinafter Bometimes

BQtA' aay of dfﬁ“ ,

metiﬁes

n OF MERGER {
a-ted the
ANY INC.

ganized and existingd
F OIL CORPO

RGREEHENT AND PLA

"Aqreewent").
reinafter 8o

£ OIL COMP

o AS this
{he

tween RDYALIT
- a cor

referred t
‘py and be
poration or

and GUL

1980,
RATION,

referred' “Royalite“},

Lo as
e of pelawa

s of the S5ta

imes referre

re,
"Survivinq

under the law
d to 2% rgulf" ©OF the
sed and existing under the 1awse

after somet
"y, 2 cOTpoOrd
th of penns

-(herein
ticn organi

Corporation
bf'tﬁe CDmmonweal ylvania:

gts .

élite consi

the authorize
ral o comuon gtock”) and

" WICPERS,
no

g of commo

n stock
ck paf va ghare (“Special

ommon sroc

20.000 share

D shares'o

of
6,000,00

£ Specia) sLo

ghares of C

nd outstanding: and

srock™) s of which 1.000
of Specia1 grock are jpgued 2
he outstandinq shares of COMMOT stock and

e owned BY cuifs and

Royalite

.WHEREAS. the ¥
1f (such corporations_ times refezred to
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as the “constituent Corporaticns"), to the end that greater

efficiency and econory may be accomplished in the management and

operation of the business of such corporations, and in congidera~

tion of the mutual covenants and agreements set forth herein, 4o

deenm it advisable and generally to the advantage and welfare of

said corporations that royalite be merged 1into Gulf and have

approved this Agreement, and

WHEREAS thir Agreement has been duly approved by the

written consent of the sole stockholder of Royalite and by Gulf in

accordance with applicable pPennsylvania jaw, which does not require

approval by Gulf shareholders; and

wHEREAS, the merger of Royalite into Gﬁlf (which merger iB

' hereinafter gsometimes referred to as the rMerger”} in accordance with

this hyreerent is autho:xzed Ly the laws of the State of ‘Delaware

and the Commonwee}th of pennsylvania: and

WHEREAS, this merger is intended to accomplish 8 distribufion

in corplete liquidation of Royalite jnto Gulf within the meaning of

as amended

gs332 and 334(p) (1) of EhE Lnternal Revenve Code of 1334

intending to

NOW THEREFORE, the Conseitueﬁt Corporations,

pe legally bound hereby, have agreed and do hereby agree that pursuant
e and the common-

to the provisxons of the laws of the state of Delawar

wealth of Pennsylvanla, as arended, poyalite shall be meraed 1ntorGul£

in conformity with the following terns and condltlons.
. . .




ARTICLE ONE
Royalite shall be merged into Gulf so that Gulf, a

Pennsylvania corporation, shall be the surviving corporation.

ARTICLE TWO
Section 1. This Agreement having been approved and
adopted by the respective Boards of Directors of Royalite and Gulf
and having beéq adopted by the sole stockholder of Royalite pursuant
to the applicable provlaions of the Delaware General Corporation Law,

a5 amended, promptly after the due execution hereof duly executed

Articles of Merger shall be delivered to and filed with the Depart-

t of State of the Commonwealth of Pennsylvania, and a Certificate
ivered to and filed with rglevant

men

_f Ownership and Merger shall be del

authorities of the State of Delaware. The Merger shall become

effective at 11:59 p.m., Eastern time, ©n the date of the filing

of such Articles of Merger with the Department of State of the Com-
h certificate of Ownership and

The

monwealth of Pennsylvania and suc

Merger with the Secretary of State of the State of Delaware.

time of effectiveness of the Merger is sometimes referred-to in this

Agreement as the "Merger Date”.

‘gection 2. Notwithstanding Section 1 of this Article Two

or any other provision of the Agreecment to the contrary and notwith-
standing approval of this Agreement by the stockhoclder of Royalite,
time prior to the filing of the Articles of Merger with the

" at any
the filing of the Certificate of

Fennsylvania pepartment of State or

ownership and Merger with the Pelaware Secretary of State, this

the Board of Directors of either

agreecment may be terminated by

Constituent Corporation,
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AFTICLE THREE

Section 1. The Restated Articles of Incorporation of
Gulf, which shall be the Articles of Incorporation of the Surviving
Corporation, shall be unchanged by this Merger,

Section 2. The By-Laws of Gulf, the Surviving Corporation,
shall be unchanged by this Merger.

Section 3. The directors and officers of Gulf on the

Merger Date shall continue as directors and officers of the Surviving

Corporation.

7 ARTICLE FOUR
On the Merqger Date, the.present1y'is§ued and ocutstanding
. shares of Common Stock and Specidl Stoﬁk of Poyalite (all of which
.are.owned by Gulf) shall be surrendered to the Surviving Corporation
for cancellation, and no shares of other securities or obligations

or cash of'the.Surviving Corporation or any other corperation shall

be -issued in exchanre therefor.

ARTICLE FIVE
From and afte; the Merger Date, the effect of the Merger

~ shall be as provided by iaw. Without limiting the generality of

at the Merger Date Poyalite shall

thé forggoihg. and éubject thereto, -
be merged into Gulf, which shall be the Surviving Corporation under
the laws of the Commonwealth of Pennéylvania: the separate exisﬁence
of Royallte shall cease, except as provided by law or as mav be
requisite for carrying out the purposes of this Agreerment; the Sur-

viving corporation shall possess and enjoy all and singular the‘

franchises and authority,

rights, privileges, imrmunities, powers,




ag well of a public as of a private nature, of each of the Consti-

tuent Corporations, ircluding subscriptions to shares and other

choses in action belonging to any of them, which shall thereafter be

" taken without further act or deed; provided, that the Surviving Cor-

poration shall thenceforth be responsible for all the liabilities

and obligations of each of the Constituent-CorporatiOns, but the

liabilities of the Constituent Corporafions or of their shareholders.

shall not be affected, nor shall the rights

n dealing with the constituent

directors or officers,

of creditors thereof or of any perso

Corporations, or any iiens upon the property of the Constituent

corporations, be impaired by the Merger.
I WITHESS WHEREQF, each of the Constituent Corporations

has caused this Agreement +o be signed by its officers thereunto

duly authorized and its corporate seal to be hereunto affixed, all

as of the day and year first above written.

Attest: ROYALITE OIL COMPANY INC.

By_: :
Assistant Secretary —gecretary and vice President

[Corporate Seall

attest: GULF OIL CORPORATION

By'

Tice president

Secretary

(Corporate Seal]
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Bepurtment of Btate

Ta All te #hom These Presents Bhall Come, Greeting:

ﬁh?f!’aﬂ. Under the prowisions of Article IX of the Business Corporation Law (Act
of May 5 1933, P. L. 264), as amended, the Department of State is authorized and required

to issue d
CERTIFICATE OF MERGER

r mare domestic corporations,
h corporations under the provisions o

and any one or more

svidencing the merger of any one o
f that law; and

foreign corporations into one of suc

mhfr?aﬂ. The stipulavons and conditions of that law relating to the merger of
such corporations have been fully comphed with by ROYALITE OIL coMpANY INC., 3

Delaware corporation and UL OIL CORPORATI(N, a Pennsylvania corporation.

of Merger filed with the

INC,, the Delawarc
M, the Pennsylvania

31 i8, mhmfﬂrl’. Certified, That from the Articles
Department of State, il appears that POYALITE OLL COMPANY
oorporation merged with ard into GULF OL CORPORNTT

aam—atioh. ]
hmfm. Knowm ﬂ?, That subject to the Constitution of this commonwealth,
Law, 1 DO BY THESE PRESENTS. which

and under authority of the Husiriess Corporation
| have caused to be sealed with the Great Seal of the Commonwealth, hereby declare that

UIF OIL CORPOINTICN, the Ponnsylvania corporation,
chall be thc surviving corporatian.

(sill?“ under my Mand-and the Great Seal of the Common-
) wealth, at the ity of Harristurg, this Inth
day of M il . in the year of our Lard one
thousand nins hundred and cighty,
and of the Cnmmanwea!lr. the two Kundrod arel fonrth.
Elfect ivi )59 P.M. (I:){.t_;wx;n Illylith T
VAL AT I I

rd

TR

Secratary of the Commonwealth
-5 ke :




TP
June 3, 1980

To All ta Whom These Presents Shall Come: (Smﬁngf ”

IN RE: "“GULF OIL CORPORATION"

I, WILLIAM R. DAVIS, Secretary of the Commonwsalth of the

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

true andcorrectphotacopyaf- Articles of Merger and Certi_ficate '

which appeer of record in this Department.

IN TESTIMONY WHEREOF, | have hereunto set

my hand and caused the seal of the Secretary’s
Office to be affixed, the day and year above
written.

Secretary of the Commonwealth

NSCB-80 (Rav. 2-79 1Aa




