FILED EFFECTIVE

ARmicLEsoFmErGEr O JAN3I PH 3:33
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| STATE OF IDAHO
HAGBY USA, INC.
. (an Idaho corpuration)

WITHAND INTO

SANDVIK MINING AND CONSTRUCTION USA, LLC
(= Dehjvm limited liabllity company)

(Parsuant o Section 30-1-1102 of the
Idabo Business Corporation Ach)
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FIRST:  The Agreement and Plan of Merger (the “Plan of Merper”] ovidmg"fo:
ﬁew(ﬁe"MmﬁofmsbyU-S&m.mldahommﬁmcmnf&m%
mdmoSmdvﬂ:wqw;hgdeonmmmUSA.lm:heDehwmﬂmmdﬂabmtywmpmy

¥ asmitmmA. eonﬁnu:ng as vitg company _fol!owmg the

. SECOND: ThePlano_fMergermdtﬂycppmved the sole shareholder of
U.8.A. pursuant to Secfion 30-1-1104 of the Idaho Business chomtionﬁ.ct. Flsghy

THIRD: MMWomeMkmm&&eMa suthorized .
roquired by the Delaware Limited Lighility Company Act o 2 " G0 ”

FOURTH; = The effcctive time of the Merger shall be at 11:59 p.m. Eastern tandard
Time on January 31, 2007, Merger shall ! P S.
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IN WITNESS
Jarmary 2007,

WEEREOR, these Astdes of Merger heve boen exscnted s 3/ Sy of
EAGBY US.A,, INC.
;

By:
Nezs: Tk Kallest b
secr:-}qry chk

By:
M'Dﬂlh
Title: Vice Fresid +01£ Firnance




- EXBIBITA
Acmmrmmormcm




AGREEMENT AND PLAN OF MERGER
merging

HAGBY US.A, INC,
(ax Idako corporation)

with and into

SANDVIK MINING AND CONSTRUCTION USA, LLC
(a Delaware imited liabflity company)

. RECITALS .
' A IheCmpamﬁonisaoorpomﬁdulym'ganimd,validlyeximg' and in good
mnd.lngunderﬂwlawsofﬂw_smoﬂdaho. _
B. meh.mmmnuymmyMymd,' validly existing and in
goodmudingmderthehmafﬂ:esmteof -

g (uiS Agroement and the Merget have been duly approved by the Board of |
Dhmmmdwklbamholdnrofthu@zpomﬁmhucmdmcewhhﬂwmquhcmmof&cﬁcn
30-1-1104 of the Idaho Business Corporation Act (the “IBCAM. S -

F. ThisAﬂeemcmmdﬁeMmhzvemeymwdhyﬂ:éBoarddf
Managers and M_ajoﬁtyMembc:ofﬁeLLCinwcordanoeuﬁthSecﬁon 18-209 of the Delaware
- Limited Lisbility Company Act (the “DLLCA") - N
Now.mommmm,mwnﬁdmﬁmof&mmhﬁﬁn
containednndintendingtobelewaﬂybomd.hercbyq:eusfonows: ' .
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ARTICLET
: General _
1.01. The Merger. ﬁcCorpomﬁonand.theLLCMcﬁ‘ectﬂmMugerinmmdanee

vested in the asthemvlvhgenﬁty.md:haﬂﬂ:maﬂer'be-ﬂ:epropmyandobﬁgaﬁm
dxcLLCastheywmjofﬂzeCmpmﬁonpriortotheMargcr,andnomchassetsorliabﬂiﬁm _
shaurevertorbeinmywbyimpairedbyreasonofﬂmhderga; The-LLCshaubethcmviving o
compmyhﬂmMergnmdismeﬁmeshmimﬁereanedﬂw“ﬂmﬂimggwt

A ACCettificate ofMagerqndanhothmdoctmmumdinmemsnue
mqu&edby.MmelymginaHmpecuMmtheDLLCA,lhaﬂbadeﬂvmdwtbe&m
of State of the State of Delaware for filing, :

B. A:ﬂclesofhkrgeundmhoﬂwrdqcmmmdinsu'umemslsm
mqlﬁmdby.andcomplyingindlmspmwiﬂ:ﬂnIBCA,shanbedelivemdtotheSmtaqrof
State of the State of Idaho for filing, :

C. mMmemmeeﬁecﬁvennzssp.m.msm&marm
o Jenwazy 31, 2007 (the “Effeetive Time”). . -

1.03. Mm!fnmyﬁmeﬁaﬂﬂ,whsmmormm
omsidaorbeadﬁsedtbaxanyﬁnﬂmudgmmmmmhhwormyoﬂwmsm
' mmmdeﬁmbhm(a)mpw&ammnﬁm,ofmoﬂmw,hﬁemm
dghw,ﬁﬂemintaesth.mmundaanyofﬂmdghh,mnpuﬁeswmofﬂmcmrmﬁm
uqtﬁredwmbeacqtﬁmdhyﬂxeLwas'amunoﬁmhmcﬁoﬁv&th,ﬁeMagmm

PSR




_ ARTICLENr |
Securifies of the Cnrpnraﬂon

201. At the Effective Time, all of the shares of capital stock of the Corporation shall,
byvimmofﬂszcrger,mdwﬂhoutmylcﬁonmﬁcpmoﬂheho!derﬂnhoﬂmmbe
; o |

3.01. Q&gﬂnggmmm%aﬁngmmofﬁem.uineﬂm
Mlymwmrmemw,mwbemww
&Mmgumdﬁdlk&copemﬁngmemtbfmsmm&mmﬁwm
mordancewiﬂ:lpplicablehw. Ttherﬁﬁcateodennaﬁnndfﬂ:eLLC,uincﬁbct ‘
mmymumwwrm(mmmmmmmwmm
byﬂzeMergalndee-theGerﬁﬁenteofFomaﬁouofmeSwviﬂugCompany. '

3.02. Mamagement. moﬁcmnndmm' oft!w.LLCwiHbe&:eofﬂecxslnd'
mﬂagmofmesundvingCompmyaﬁertheEﬁwﬁwﬁminlwordmﬁthﬂwmoﬂhe
OpcxadngAgmcmentofﬂ:eLLCand:ppHmblelaw.

3.03, Atmyﬁmpﬂormﬂ:cEﬁ'ecﬁveTme,thetransacﬁons
wmmmWﬂﬁsAwmmmlemthkahﬁemqﬁmmoﬂhe
- DLLCA, the IBCA, mdanyothu-lpplicab!e law. ' '
304, Qoverping Law. T?ﬁsAgrcanentlhnﬂbeMuedinlmdmmWithmd
Ia

[Signature Page 1 Follow]
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governed by the IamofthesmeofDelzwm, wEﬂ:om:iﬂngeﬁ“ectlomimiplesnfconﬂictsof
w. = . _



date above written,

mWHNESSWHEREOF, unmwmmmmwmummﬁm

By: |
Nagie: Kallenbiel
Title: Smﬁy '

SANDVIKKHNINGANDCONM'RUC'HON
vsaLLc |

bosn adopted by the

has boe
Board of Directors of the Corparation purivant fo Section 30-1-1104(1) of the IBCA and
eppraved by the sole shareholder of the Corporstion pursyant to Section. 30-1-1104{5) of the

{Sipnhnhphdgmtmllu“uﬁ!'ﬂ_ |
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