CERTIFICATION

STATIS OF UTrAH )

COUNTY OF SALSI TLAKLE )

WAYNE PARKER and DAVID MICHATDT, FULILMEF

L
-
-\
~
)

being first daly sworn, dopose and say:

1. That Wayvne Pzz viker is ihe duly clectod and acting
President and David Michael Fulimor is the Quly
clected and acting Secretary of Golden Copper Queen
Mining Corporation, an ldaho corporvation.

2. That on the 25k day of May, 1973, th f}, causoed 1o
e mailed to cach and every stockbolder of record
o Golden Copper Queon Mining Corporation, as
the same appeared on the books and records of the
Coirporaiion, at the closce of business on Moy 25, 1973,

(a) Notice of o Special Meeting of Sroclholders of
Colden Copper Quoewn Mining O w'}‘( ration to he

~opvencd on June 4, 1973, at ©:.00 AUM., local
titne, atv the Downtowner Molg lm dols,c ldaho,

(b)y A P*‘oxv statement and Proxy preparced {or use
at the Special Mecting of Stoclholders for June 4
1973

¥

3. Thar the Special Meeting of Stockholders was dudy con-
venod on june 4, 1973, ac 9:00 AN, lecal rime, at
the Dovntowner Motel in Boise, ldoho, atwiidch thoere
WOTe p;‘cs;”n‘z' or represented by prrony 245, 607 stnres

of the 290,273 shares outstanding of the ( omninon Stock

of Golden Copper Quecn Mining Co ;,,:an'za{ium. 222,450

1 I's

- ~ 2
sharcs vored FOR the Jd)num of the 1‘(‘&30111150“ 1O
viding {ov the merger of Golden Copper Quoeon J\‘m ne
Corporation and [_.‘nid_\,‘ ne, whic is in excess of 6% ?,"%1/‘1;

of the catrianding siovk of Golden Conper Queen Miniug
(‘“'*‘]‘Juwtim’l and 23,4722 sharce vored AGAINST the
propo' 1 . Thereupon, the Mf's& o Agroement boiwedn

Golden Copper Queen Mining Corporation and Unidyne
wasg dul_—;,. adopted.,

Ll

DATED this 8t day of june, 1973,

Z; s ;
avid Michiodl Tratd }1”[ k;‘.L‘Euﬂ.,_,



SUBSCRIBED and SWORN 1o hofore me this & doy of |

1973,

g

"“..-—--‘,ﬁ..-__..d_‘,-‘..-.“_q;_: L LA
Notary Public in and #1 8aTt |
County, Uiabh.,

My Comnission Ixpives:

. -:J; 4 D tew



CERTIIIC, UTON

STATH O UITAGT )

il
]

COURNTY OFF SATST LAIE )

FICHARD G SOUTHWICK and R, WHLTTAM BRATICORD

h

after fivst bojng duly sworn, depose and oy
L. That Richard G. Southwick fe the duly clected and
acting President, and R. William Braddord is the
du]y clected and acting Seeretary of Unidyne, a
Nevada covporation,

2. That on ,l*“ri«%-‘n,f June 8, 1973, a Special Mocting
of Stockbolders of Unidvne, a Nevada cor !deuon
was duly convened and he}u at 1400 Mirst Ngzuonul
Bank | v:li('w oo One Bast Pirse Strect, Reno, Nevada,
at which time there was presont all of the 0 iwerand -
ing stock of the corporagion: penely, 1,000 shares
ol Common Stock., Notice of the Shc 1&1 Meoiing of
stockbotders had been waived hy the only ,-;r_";;:t;\'a'101d;:r
of Unidyne in accordance with the nrovisions of
Section 78, 370(06) of the Nevada Rovised Statuces,
Phat at the Spocial Moecting of Steckholders 1, 000
shaircs vored FOR the adoption of e resolur vo 1
providing for the moerger of Goldon (,Oppcr Queen
Mining (__‘fn‘nm.uuon an fdaho corporation, with
Unidyne, a Nevada k.o_.r'g'r.m"aI‘J'an_. and no shares vored
AGAINST tho m‘(mws;n,l. Thercapon, the merger

agreemoent hu.\u v binddyne and {ML i Coprer Queen
\hzmw Corporation was duly adopeoed,

I

DATED this Geh day of June, 1073,

D ( |
A ,L7« P .%;f—’—‘-_

Richnrd G, Sonthwice

ROV !Ir i Dradiovd, Sferdciory

SUBSCRIBED and SWORN 1o before me this §th day of June,

1973,

/" -

\m ug

l)'IIJI]C lil &1‘.
County,

Ny Commission bapires:



MERGLER AGREBEME NI

Letween
UNIEW NI
and

GOLDEN COPPER QUEEN MINING CORPORATION

WIITNESS the terms of the Merger Agreement by and
between:

UNIDYNE, a Nevada corporation, hore-
inafter referred to as "Unidyne”, and

GOTDEN COPPER QUEEN MINING
CORPORATION, an Idaho cm noration,
hereinafter referrved o as "Golden
Copper™

RECITALS

. Identity of Partics. Unidyne was incorporated in

accovdance with the laws of the State of Nevada on June 8, 1973,
with a capitalization of 10, 000, 000 shaves of Common Stock, nar
value $1.00 por sharve, which Common Stock is non-assessable
There arve outstanding as of this date 1, 000 shaies of Common
stock.  Golden Copper was arganived in accordance with the lawe
of the State of Jdaho and has an aurhorized caphalization of 750, 000
shaves of Common Stock with a par value of $1,00 per share, of
which theve ave issued and outstanding 296, 273 shares.

2o Assumption of Assotg Subject to Fiabilities.,  Unidyne,

a Nevada corporation, when this Merger Agreemaent shall become
cffective, as ig hercinalier provided, shall assume all of ihe acacts
and all of the Habilitics standing on the books and records of Colden
Copper, an ldaho corporation, As a result thoereof, Golden Corpen
shall no lopeer be encagoed in basiness, having then merged into

Unidyne.,



3. Reguiremants of Nevada |aw., Unidvne is a Nevada

corporation. Pursuant to the laws of the Stete of Nevada, a IMAjority
of the dircctors of Unidyne may enter into a Meruor Agreemaont set-
ting forth the terms and conditions of the proposcd merger, includ-

ing a statement of the capitalization, Lh@ number of shares of Comimoen
Stock of the surviving corporation, Unidyne, a siatement of the manner
of conversion of the sharces and assets of the rot Cing corporation,
Colden Copper, a statement as to whethor a new corporation is to

be formed, a statement of the inethod of cavrving the teims of the
agreement into effect, and such other details as imay be deemed neces-

sary 1o aisclose all matters effcctive in a merger, The laws of the

rr_'y

State of Nevada further provide that notice of a proposed merger
shall be given by mail to the last known address of cach steekholde I,
not less than ten diys prior 1o such meeting.  Such notice ghatl con-
tain the time and place of mecting. The laws of the State of Nevada
provide further that notice of a proposed merger may be waived by the
stockholders. By the further terms of the laws of the Srate of Mevada
itis specificd that if a majority of the ouisranding stock of the Nevads
corporation, Unidyne, shall be voted in favor of the mo: o, the
agreement shall be declared adopted,  The vore thercon shall bo cor-
titicd op the agreemaent by the President or Vice President ond by the
pLuTeldry or Assgistant Scerctary of the Nevada corporation, Unidyne,
The agreemaont shall be signed and acknowledized by the President or

&
Vice President and by the Sceretary or Agsistant Sce retary of the
Nevada corporation, Unidyne, and the seal of such corporaiion shall
be affixed theveto whereupon the same shall be filed in the Office of
the Seerctary of State of Nevada,  Upon the recordation in the Office
of the Secretary of State of Nevada the merger shall, jnsofie as
Nevade lavw is concersed, be deemed to he consummared with the
same resull as respects assets and liabitities as is specificd under

idabo Inw



4. Requivements of aho Law,  Upon completion of ithe

ariouns steps necessary 1o place this Mereer Agreemaent inro clicet,
the same shall become offeetive, The action contemplated hereny

s deemod wnder Tdabo 1o to be a merger.  In connection wit
merger, Idaho law roguives that the Soard of Directors of me idaho

corporation, Golden Copper,

ol By resolution approve and adopt
the Plan of Mevger. The Plan of Moraci shall spocity the names of
the corporations proposing to merge. The name of the sSUryiving
corporation, the terms and conditiong of the meorvger, manuer and
basis of converting the shares of the retiving corporacion, Colden
Copper, into shares of the su rviving corporation, Unidyne, a state-
ment of any changes in the Arvticles of Incorporation of the surviving
corporation, Unidyne, to the extont that they arve the result of such
mevger, and such other provisions with vespect to the merger as

re deemed necessary or desirable shall also be specified in th
Plan of Merger.  The statutes of thie State of Idabo further recuire
that the Board of Divectors of Golden Copper by resolution direct
that the Plan of Merger be submitted to a vote of a mecting of the
shareholders of Golden Copper, that written or printed notice shall
he giveu to cach stocidiolder of record no less than ten dave prior to
such meceting, and that suck notice shall state the puepose of rhe
mocting, as well as the place, day end hour thereof, and shall e
delivered cither personally or by deposit in the United States mail,
preperly addrossed, postage prepaid. Idahio law Further reguives
that a copy of or a summary of a Plan of Moerger shall be included
orenclosed with such notice, The laws of the State of Idaho further
specify that the Plan of Merger siinll be deemad to have been approvaed
uron receiving the affirmative vote of holders of at least two-thivds

of the outntanding sharves of Golden Copper, and such laws snocify

o



that upon sucir approval, Arvticles of Merger shall be exceuted in
triplicate by the President or Vice President and by the Seeretary
or Assislant Scereiary of Golden Copper, and shall he verified by
one of such ofiicers. Such Articies of Merger shall record or sot
forth the Plan of Mergerr, the numboer of shares owstane ng with
respect to cach corporation, and the numbor of shaves vored [or

and against ihe Plan of Mergor. Tois furthor cauired that such

&

~
i
1

triplicate originals be delivered to Uie Scorclary of State of Hdaho,
and upon the subscquent issuance of a Certificate of Me reer by the
Secretary of State, the corporations party o the merger shaltl be-
come a single corporation, the separate exisience of the merged
corporation, Golden Copper, sholl ceasce, and the surviving corpora -
tion, Unidyne, shall have all the vights, privileses, immunitics,
powers, propertics and asscrs and shall be sabject to the daties,
liabilitics, debts and obligations of both corporations. H is the in-
tention of the partics o this agreemoent that upon the issuance of a
Certificate of Merger by the Sceretarvies of Srate of Tdaho and Nevada
and the final compliance of the laws of the Srares of Tdaho and No ada,
s Merger Agreemaont shiall hecome effective,

1\'0\\". THERFFORL, FOR AND TN CONSIDERATION OF Tl

FOREGOING RECFTALS, AND 1HE MUTUAL COVENARNTS T1ER I_’,:N—

“E‘H;R ST IFORTH, UNIDYNE AMD GOLI D COPPER DESIRE TO
MIEZRGIE, AS _L AT ERRN IS USED N PV LAWS O 17 STATHS
O IMATO AND NEVAIRA, DO TEREDY, AQTRG THROUGH A MA-
JORITY OF THLE BOARD OF DIRECTORS OF LACH SUGH CORPORAT TON,

AGREL 70 MIIRGE AS FOLLOWS:

5. % ratement under Neveda Llaw., The terms and conditions

r

ot the proposcd merger of Golden Copper into Unidyne shall be as
followe:
() The Articles of lncorporation of Unidyne, which acce

on file with the Sceretary of State of Nevada, shall be the Articles of

Incorporation of the surviving corporation,



(b) The mamer of converting shares of Common
stock of Golden Coppoer will he on a basis of one share of Golden

Copper being converted into one share of Unidyne.

0. Stateinent under Kabo Law., The Plan of Mereer of

Golden Coppar into Unidyne shall be a9 {follows:

() The nomes of the cor porations broposing to meree
ave Unidyne, a Novada corporation, and Golden Coppoer, an Idaho
corporation.  Golden Copper proposes Lo merge into Unidyie end
Unidyne is hereby designated as the sorviving corporatjon,

(b) The shares of Common Steck of Golden Copnor
shall be converted inte Common Stock of Unidyne on a basis of one
share of Golden Copper for one shace of Unidyne, the Surviving
corporaticn, on the effective date of this Merger Agreemeoent.

(¢) 'The ascets of Golden Copper, upon this Mevger
Agreement becoming finally offective, will become the assers of
Unidyne,

7o Agreemant to Meree. - The paviies horely agree that
Golden Copper shall be mer ged into Unidyne and they do herehy
frther spoecifically agree in order 1o accomplieh such resulis og
follows:

(2} Loch of the partics heveto shell prenare and cause
to be mailed such notices as may be required or be desirable narsuans
to the laws ol the States of Nevada and fdaho. And in addition, they
shall scc to the mailing to the gtockholders of the pavtics ¢ 1 iafor-
mation which may be reasonably necessary or desivable in order to
permit such stockiolders to reach an intellicent and informed do-
Ccision with respect o the proposed morger. I'he expenze of all such
notices

, Feports and information and of the mailing of the game shall

b bome by the party with respect to which the material is propared

or to whose stockholders the material is submitted, o5 the case may

be, save only that neither party shatl be charged by the othor for tho



costs of preparing any reports or documents herclofore published
and available and decmed desivable for such disteibucion,

(b) Iiach of the parties boreto shall procecd with all
due diligence, bur etricty in cooperarion with the other, o gceure
the approval of this Merger Agrecment by the requisite vote of the
stockholders of the partics and shall thereafter sce to the filing of
all required notjces and undertakings of every Find and choracior,
prirsuant to the laws of the States of Nevada and Ldaho.,

() Upon the completion of the final steps nocessary
to permit this Merger Agreemant to hecome offcctive, the some
shall forthwith become offective whercin Unidvne ghall take over the
assctg and assume the labilitics of Colden Copper, and the stock-
bolders of Golden Copper shall surcender theit stock certificares in
exchange for Common Stock of Unidyne in a share for share basis.

6. Dxpenses and ees,  Unidyne shall discharge all ox-
penses in conpection with calling and convening a special stockholders
maoeting to ratify the Mevszor Acreement. Golden ehall dischavge ali
Cxpenses i connection with calling and convening a specis] swock-
folders mecting to rarify the Merger Agreement. This apreoment
contemplares an audiy, inventory and verification of the assers and
Habilities of each of the corporations at the discration of cac cor-
poration. Tho expense of the audit, inventery or verification shall

.

be dischavged by the corporation clecting to conduct the audir, inven-

Lory or verification,

9. Conditions Precedent to Inffcetiveness,  Nothwidhutanding
any othier terms and conditjions hiereof, this Moerzer Agrooment s-:}'n.a}]
become cffccrive only if the requirements of the laws of the Siates of
fdaho and Novada, precoedent to ot tivencss, have been formally
complicd wiih.

10, Dircctors and Officers,

() Onhe offlcetive date of the merger, the Board of

Pivectors of Uiiayne, the surviving corporation, shall consis of



three divectors, The termes of office of such members of the Poard

EDirectors shall be uniil the first anaual mocting ol the stockholders
of Unidyne, the sucviving corpocation, afer the offective date of the
merger and until their successors shall be olecred and shall have
qualiticd. The respective nomes and:1(’|L,If_‘u‘1-:-:‘.~‘_; of such diveciors
are as [ollows:

NAME ADDRIESS

Richard G. Soeuihwick 1250 Woodland fane, Bountind, Ut
f.onnic R, PPausoil 150 Easi 700 Soadh, Farm vingcon, U,
William Bradford 700 University Club g suilding,

Sd]l’ I_“l;\L (_;]_l,} . L [.(1]]

(b) Upon the effcctive date of the merger, there shall
he three officers of Unidvne who are presently holding thesce positions.
These officers, cach of whom shall Fold office uniil a successor shall
have been daly clected or apnointed and shall have gualiticed, or until
his carlicr deati, resionation or removaf, and their respoctive offices
and addresses are as followg:

NANMI OFICH ~ ADDRESS

Richard G. Souihwick Prosident 1290 Woodland T.ance
Bountiful, Urah
Lonnice R. Fausotl Vice Presidont 150 Fast 700 8ol

|
and Treasarer 1"&‘11:11111 ton, Uiah

!

o

c William Bradiord Seerewa sy 1700 University Club Bldo,
Salt Lake Civy, Usah

3. Disscrring Sharcholders, Unidyne, as the SUrVIvIng cor-
poration, will comply witin the provisions of the Nevada Revised
Statutes, with the appraisal of and payvmaent for stock of srockuolders

s H J
objecting to the mevger,  The surviving corporation. Unidrne, acrees
dl & ] i) ! . 4 &
that the payments for such stock and the cost of all preceedings in
connection with alb matters nocessarvy 1o be performaed in connection

therewith will be ar the cxponse of Unidyne,



12, \bnnlmnmn

Anything hercin to the con-

travy notwithstanding, Cis merger may be terminated and the meseer

1,

provided Lecein abandoncd at any Uime prior 1o the effective date of

the merger, whether before or after such action of the stockholders,
pursuant o vesolution adosted by the Board of Dircctors of cithor
Unidyne or Golden Copper. In the event of the terimination or aban-
aonment of this Agrecmont of Mervor, the same shall become wholly
void and of no offect and there shail be no liabilicy on the part of

cither Unidyno or Golden Copper or their vrespoctive Boards of Direciors
o the stockholders,

b3, Laxccution, his Agreoment of Mecger may be cxecuted
in any number of counterparts, oIl of which together shall constitute
one original Agreement of Meroer,

IN WITNLESS WITLERBEOV, Unidyne and Golden Copper cauged
this ingtrunent to be executed by their duly authorized officers in
cach case by auvthority of the majority of the Roard of Dirveciors of
cach corporation, and have caused their seals 10 boe hercto affixed

and a mejority of the Board of Divectors of caclh corporation have

oxecuted this agrecinent as of the dav and yeos set forth bolow.

DATED this Z5th day of Moy, 1973,
ATTTTES T UIRHDYY NS ‘ ST
. /{'/ el
Pk Fomrt C 4 e T e e
"‘]udl) /\7

A J\""ljm"lt\/ ()'r' the 3 ard of,l) reclors:




VIS N GOLDEN COPPER GUITEN MINING
CORPORATTION

A Majority of the Bouard of Directors:

Secreta

-

o i//%,z ‘ //4/
A 44&,%/:%._ ‘

STATE OIF UTAT )
D88,
COUNTY OF SAT/T TAKE )

On the 2531%‘1 day of Nay, 1273, pereonal’y appeaced hefore me
RICHARD G SOUTHWICK and R. WIHLLIAM BRADFORD, who, heing
yome didy s_:'\‘.’o_l..“n, d;-ai say, cach for himsell, that he, the said
RICTIARD G, SOUTHWICK, is the Dresident, and he, the «aid R,
WILLIAM BUADFORD, is the Scerciary of U‘\I])\ .\TL, and that the
within and foresoing instownomt was signed in behnlf of gaid (,/_npoj a
tion by authority of a Resolution of its Toard of Directors and said
RICHARD G SOUTTIWICH and RLOWILTLIAM BRADFORD cach duly
acknowl "dﬂ'(‘d to me that said Corporation exceuted the same and
that the scal affixed is the seal of .a-ilid Corpgoration,

/ ’ I}L{’ }ﬁ; 7_ s L e

Noi J,r\ l’Un'JL in and for S~
Litah.

Gy,

My Commission Dxpives:

e __m.___{_ L

STATIE O UTAT )

COUNTY OF SAL'T LAKLE )
On the 25th day Of '{\’1;1y 1573, ;-m‘o(m:ﬂiy appeared nofore me
WAYNE PARIIER andd I) 1) MICTA LT, UL VIER, who, beive by mic
duly sworn, Jid say, ¢ h for m:md that e, the said W ,\\’j‘}j
PARKIIR, is the I’.L‘f;::::,iuunr, and he, ln(_‘. Sdl,d DAVID NMICTHA LY, TULLMIER,
is the Secrciary of GOTDEN COPPLER QUIILEN MIFNING COR; Ui? ATTON,
and thet the within and foregoing instrument was siened in bhohalf of
said Corporation by authority of & Resolution of its Board o*-r Divectors
and sald WAYNE PARKER and DAVID MICHALL FULLMER encl duly
acipowledged to me that said Corporation exccured the samao and that
the seal Q,Lfi_;..a,d is the seal of said Corporation.

R £ f el T e
Notipy Public inand Tor & Lo Condy

Ultady.
Vy Commission xpires:




