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" February 2; 1972

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:
IN RE: "GULF OIL CORPORATION™

1, C. DE LORES TUCKER, Secretary of the Gommonwealth _
of the Commc)nwea_lth of Pénn:uyhlira_nia do hereby certify that the foi?égo::ung

and annexed is a true and ci:;rreét photocopy of Articles of Merger

- which appear of récord'in_thiﬁ Department. -

IN TESTIMONY WHEREOF, I have
hereunto set my hand and caused the
seal of the Secretary's Office to be
affixed, the day and year above
written, i

Secretary of the Commonwealth -
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ARTICLES OF MERGER

To the Department of State
Commonweslth of Pennsylvania:

In compliance with the requlrements of the Perinsylvania

‘Business Corporation Law of May 5, 1933 (Pennsylvania laws No. 364),

as amended, providing for the merging of corporations, GULF QIL
CORPORATION {"GULF"), & corporation of the Commonwealth of Pennsyl-
vania, GULF MINERAL RESOURCES COMPANY ("MINERALS"), e corporation
of the State of Delaware, INDUSTRIAL ASPHALT INC. ("INDUSTRIAL"),

& corporation of the State of Delaware, LARSON SHALE COMPANY {"LARSON"),

a corporation of the State of Delaware, TRANSOCEAN CHEMICAL COMPANY
("TRANSOCEAN"), a corporation of the State of Delaware and WARREN
PETROLEUM CORPORATION ("WARREN"), & corporation of the Sfata of Delaware,
each do hereby certify under their respective corporate senls;
1.
That the neme of the surviving corporation is GULF 0IL
CORPORATION, lte domicllisry State 1s Pennsylvania, the location

and pbst office address of Its registered office in the Commonwealth

of Pennsylvanla is Gulf'Building, Seventh Avenue and Grant Street,

Pittsburgh, Pennsgylvanis 15219,

- T 2
a} That at the time of the sdoption of the Plan of Merger,
and at ail times thereafter, GULF OIL CORPORATION, the surviving
corporation, has owned all of.the outstanding sharés of MINERALS,
INDUSTRIAL, LARSON, TRANSOCEAN AND WARREN, the merged corporations;
b) That the business adﬁreas of the foreign business corpo-
rations which are parties to the Plan of Merger is 100 West Tenth
Btreet, Wilmington, Delaware 19801, and the Pennsylvania registered
office address of WARREN 1s 123 South Broad Street, Philadelphis, ?
e/o C T Corporation System.,
c) "~ That the Joint Plan of Merger was approved without share-
holder approval under the provisidns of Section 902.1 of the

e

Penfisylvania Business Corporation Law, as amended, and the (General

Corporation Law of the State of Delaware, as amended.
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d) Theat the.Plan of Merger shall be effective on the 31st day
of December, 1971, at 11:59 o'clock P.M., Eastern Standard time,

3.
The number of the first Directorg of the surviving corperation:
shall be ten (10) and the names and addresses of the personge %o be the

First Directors of the surviving corporation are:

1}

Nanes of Directors : Addresses
E. D. Brockett : P.0. Box 1166, Pittsburgh Pa.
Charles M. Beeghly P.0. Box 60&, Ligonier, Pa.
I. GaDavie P.0. Box 1166, Pittsburgh, Pa.
R. Hal Dean - 835 8. Bth st., 8t, Louis, Mo.
B. R. Dorsey - P.O. Box 1166, Pittsburgh, Pa.
James H. Higgine Mellon Square, Plttsburgh, pa,
Beverley Matthews P.0. Box 48, Toronto, Ontario,

. Canada
Nathan W, Pearson 525 Wm, Penn Pl,, Pittsburgh, pa,
Edwin Singer . * P.0, Box 29, Corpus Christl, Texas
James M. Walton 4400 Forbes Ave,, Pittsburgh, Pa.

L,

The Plan of‘ﬁerger is ss fol.ows:
GULF MINERAL RESOURCES COMPANY, INDUSTRIAL ASPHALT, INC.
LARSON SHALE COMPANY, TRANSOCEAN CHEMICAL COMPANY AND WARREN
PETROLEUM CORPORATION shall be merged into and with GULF OIL CORPO-
RATION, the surviving corporafionl effective Decemper 31, 1971, =at
11:59 o'clock P.M., Eestern Standard time,
The By-Laws of GULF OFI, CORFORATION shall remain and be the
By-Laws of the corporation which shall survive the merger until the
seme shall be altered or amended according to the provisions thereof,
end 1n the nature permitted by the statutes of the Commonwealth of
Pennsylvenia,
' The Board of Directors of the corporation which shall survive
this merger, who shall manage the affairs of this corporation, at the -
effective date of this merger and until their successors are duly
elected and shall be qualified, shall consist of those Persons who are
now Directors of GQULF oOiL CORPORATION
The first annual meeting of the stockholders of the corporation
which shall survive the merger, to be held after the effective date of
the merger, shall be the annual meeting provided, or to be pfovided,

by the By-Laws of the seid corporation,

Cadl
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411 perscrs whe at the date when said merger shall becoms
effective shall be executive or administrative officers of GULF OIL
CORPCRATION, shall be and remain like officers of the corporation which
shall survive the merger, until the Board of Directors of such corpo-
ration shall elect their respective successors. _ -

The corporatlon which shall'sur&ive the merger shall pay
all expenses of carrying:said merger into efféct and of'accoﬁplishing
the sald merger.

The manner and basls of convertlng the_shafes of the corpo-
rations, parties to these Articles and Plan of Merger, into shares:of
jthe corporation which shall survive thls merger, are és follows:

a) The shares of capital stock of Gulf 0il Corporation shall
constitute the same shares of the cor?oration surviving this merger,

and on the consummation of the merger no new shares of capltal stock

of the corporétion gurviving this merger are to be issued to the holders
of shares of capltal stock of said GULF OIL CORPORATION.

b} The issued and outstanding shares of capital stock of -MINERALS, .
INDUSTRiAL, LARSON, TRANSOCEAN and WARREﬁ shall be cancelled on the
consummation of the merger and nec new shares of-capital stock or other
securities or obligations of the corporation_surviving this mergér are
to be issued to the holders of the shares of capital stock of said
MINERALS, INDUSTRIAL, LARSON, TRANSOCEAN and WARREN,

When this merger shall have become effective, all and
singular, the rights, privileges, powers and franchises of each of
the corporations, parties hereto, whether of a public or private
nature, and all properties, real, personal and mixed, and all debts
due to eéch of said corporations on whatever account, as well as for
stock subscriptions as all other things in actlon or belonging to any
of the Said‘corporations, shall be vested in the corporation which
shall survive this merger; and all property'rights,‘privileges, powers
ard franchises and all and every other interest shall be thereafter as
effeutually the property of the corporation which shall survive this
merger, as they were respectively of the corpcrations, parties hereto,
and the title to any real or personal property, whether by deed or

'otherwise, vested in each of the corporations, parties hereto, shall
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et ravert or bs in anyway impaired by reason herecf; provided, however,
that all rights of creditors and all‘liens upon any property of each

‘of the corporatioﬁs, parties hereto, shall be preserved unimpaired,~
remain in lien to the property affected by such liens immediately

prior to the time of the said merger; and all debts, liabil}ties,
obligations and dutles cf MINERALS, INDUSTRIAL, LARSON, TRANSOCEAN

send WARREN shall thenceforth attach to the corporation'which shall
survive thls merger and may be enforced against it to the same

extent as if said debts, liabilitles, obllgatlons and duties had been
incurred or contracted by lt. )

If at any time the corporation which shall survive thils merger
shall consider or be advised that any'further assignments or assurances
in Jaw or any things are necessary or desirsble to vest in sald corpo-
ration, sccording to the terms hereof,-the title to any property or
rights of the other constltutent corporations, £he proper officers and
directors of said constitutent corporaticne shall énd will-execute and -
make all such proper assighments and assurances in law and of all
things neqessary or proper to vest title 1n such property or rights in
the corporation which shall survive the merger, and otherwise to carry
out the purposes of this merger.

IN TESTIMONY WHERECF, the undersigned corporations have
caused these articles and Plan of Merger to be signed by theilr
reapébtrre:ﬂ;?icers and their respective corporate seals to be hereunto

AT T

afBLEE tnis &?’ day of Decewcber , 1971.
Ff g
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W e | | INDUSTRIySPHALT, INC.

P =7 7 Pressdent

Lssistant Secretary
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Asslstant-Secretary

WARREN ROLEUM CORPORATION
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COMMGNWEALTH OF PENNSYLVANTA:
. . SS
COUNTY OF ALLEGHENY

BE IT REMEMBERED, that on this o7 day of December".
1971, personally came before me, the undersigned; a Noﬁary Publie, ’
RUSSELL G. CONNOLLY and L. J. McCORD, the Vice President and
Asslstant Sedretﬁry, respectlvely, of Gulf oil Corporation, one of
the corporaticﬁs that are parties to the foregoing Articles and Plan
of Merger, known to me personally to be such, and acknowledged thaf
they signed said Articles and Plan of -Merger, that said Articles and
Plan of Merger is the mct, deed and agreement of Guif 01; corporation,
and that the facts stated thereln in respect of Gulf 0il corporation

are true.

GIVEN under my'hand and seal of office the day and year

Soeraa s

Hotary

WOODROW W. ELY, Notary Ritlic
* : ’ 3118 Galf Dniliing, Pittshurgh, Pa.
: . My -Commiission EXpIres
' Fbruary 17, 1973
COMMONWEALTH OF PENNSYLVANIA: ) :
' ' 88,

LYY

. COUNTY OF ALLEGHENY

BE IT REMEMBERED, that ofi this 10T day of Dataw kev,
lQ?l,'persohally came beforé me, the undersigned, a Notary Publie,
RUSSELL G. CONNOLLY end L. J. McCORD, the Vice President and
Asslstant Secretary, respectively of‘Gulf Mineral Resocurces Company,

cne of the corporations that are parties to the foregoing Articles .and

Flar of Merger, known to me bersonhally to be such, and acknowledged that

they signed sald Articles and Plan of Merger, that said Articles and

Plan of Merger is the act deed and agreement of Gulf Mineral Resources

Company, and that the facts stated thereln in respect of Gulf Mineral
Resaarces Company are true, '

W\L“ ] fGIVEN under my hend and seal of office the day. and year
s _
aicrésaid _

Notary

e : . WoDRROW W, ELY, Nalaty Publi

"o el : . 8348 Guif Luliding, Pivshuzgh, Pa

e . . ity Coinmissian Esyires
TR . : Febraary 17, 1973 -

T . M e e+ it

b e



' - C 3-1.72.02__ 3403

STATE OF CALIFORNIA

35
COUNTY GF LOS ANGELES

BE IT REMEMBERED, that on this st day of December

1971, personally came before me, the undersigned, a Hoteary Public,

R. G, Hunt "end L. M. Baker  the 'Pres:.dent _

:gnd Assistant Secretary respectively, of Industrial Asphalt, Inc.,

one of the corporations that are parties to the foregoing Articles

end Plan of Merger, known to me personally to be such, end acknowledged

that they signhed said Articles and Plan of Merger, that ‘sald Articles

. and Plan of Merger 18 the act, deed and agreement of Industrial Asphalt,

'.Inc., and that the facta stated thereln in regpect of Industrial

Asphalt, Inc. are true.

: gforesaid.

" GIVEN under my hand and seal of office the day snd year

COMMONWEALTH OF PENNSYLVANIA:
 COUNTY OF ALLEGEENY :

BE IT REMEMBERED, that on this 16™  day of Pecember, .
'1971, perscnally came before me, the undersigned, a Notary Publi
N :RUbSELL G. CONNOLLY and L, J. McCORD, the Vice President and
Assistant Secretgry, respectively, of Larson Shaie Company, one of
the corporations that are parties to the foregoing Articles and Plan
of Merger, known to me_persohally’to be such, and acknowledged that
they signed said Articles and Plen of Merger, that said Articles and
Plan of Merger is the act, deed and asgreement of Larson Shale Company,
and that the facts stated thereiﬁ in respect of Larson Shale Company
are true. h '

GIVEN under my hand and seal of office the day and year

atcpemaid!
LT
"J .
NN Y % O
P L. Lo WOODROW W, ELY, Totery Pub
RO e 3318 Cutf Building, "Phtishargh,
. { 'i LY My Comimission Explres

Fubromy 17, 1873




COMMONWEATTH OF PENNSYLVANIA:
: LS5
COUNTY OF ALLEGHENY H

BE IT REMEMBERED, thet on this 18T®  day of Pecewbev,
1071, personallyAqame before me, the underslgned, a thary Fublic, .
RUSSELL G, CONNOLLY andtL. J. McCORD, the Vice President and L L
A:sistant Secretary' respectively, of Trangocean Chémical'cbmpény,
one of the corporations that are parties to the foregoing Artices
and P¢an of Merger, known to me p?rsonally t0 be such, and acknowledged

‘that they signed said Articles and Plan of Merger, thét said Articles

end Plan of Merger is the act, deed'and agreement of Transocean

rthemical Company, and that the facts stated therein in respeét of

Tkansocean Chemlcal Company are true. _ _
GIVEN under my hand ‘end seal of office the dey and year

';aforeséid;

COMMONWEALTH OF PENNSYLVANIA: WOTQDROW W, ELY, HotardBublic ;

; S8 3318 G Guilding. P;Et.,burull, Pl
H : Ry Commission Expizes ;
COUNTY OF ALLEGHENY K ]Feb‘.“” i |
T

~ BE IT REMEMBERED, that on this (0= day of Pacambar, B
1971, personally ceme before me, the undersigned, a Notary Public, ' !
RUSSELL G. GOﬁ'NOLLY. and L. J. McCORD, the Vice President and
. Assistant Secretary, respectively; of Warren Pefroleum Corporation, o ?

~one of the corporations that are parties to the foregolng Articles

and Flan of Merger, known to me persocnally to be such, axd acknowledged
that they signed said Articles and Plan qf Merger, that said articles
.and Plan cf Merger is the act, deed and agreemeni cf Warren Petroleum
Corporation, and thaf the facts stated therein in respect of Warren E
Petrcleum Corpcration are true. ' ;

GIVEN urder my hand and seal of office the day and year

aforesaid.
RIS ;

wy trey B
B i - Ta r\\"

A " '

w A : - 5 Guif Suilling, Pitishurgh, Pa. y
L . AT My Commission Expiras &
E e o - T _ . February 17, 1073 i

J ﬂ vl ) .
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Filed ie the Department of Stete on the 20th day of December

becretary »f the Commonwealth
fmic .

A, D. 1971.




