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STATE OF MONTANA

ARTICLES OF MERGER

grvmom FILED,

DOMESTIC AND FOREIGN CORPORATIONS  JUN 30 1995 ,; w‘é{j;?
| | ‘SECRETARY OF STATE

The undersigned corporations, pursuant to Section 35-1-819 of the Montana Business

Corporation Act, hereby execute the following Articles of Merger:

ARTICLE CNE

The names of the corporations proposinig te  crge and the names of the states under the
laws of which such corporations are organized, are  oflows: ‘

Name of Corporation §tate of Incorporation
Meridian Minerals Company Montana
Glacier Park Company Delaware
ARTICLE TWO
The faws of Delaware, the state under which Glacier Park Company ’s organized, permii
such merger.
ARTICLE THREE
The name of the surviving corporation shall be Glacier Park Company and it shall be
governed by the laws of the State of Delaware.
ARTICLE FOUR

The Plan of Merger (tht  ...") is attached hereto as Exhibit "A",

ARTICLE FIVE

Astoeach ¢ . .on, the designation and the total number of shares outstanding and
entitled to vote are 7., tHowvs:
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ey ‘ . Total No. Outstanding
Name of Corporation ) las and Entitled to Vote

Méridian Minerals Company Common : 1,000

Glacier Park Company Common 19,053

ARTICLE SIX

As to each corporation, the number of shares of common stock voted for and against the
Plan, respectively, are as follows:

' Total Shares Total Shares
Name of Corporation Voted For Voted Against

Meridian Minerals Company 1,000 0
Glacier Park Company 19,053 0

)

ARTICLE SEVEN

All provisions of the laws of the State of Montana and ihe State of Delaware applicable to
the proposed merger have been complied with,

ARTICLE EIGHT

It is agreed thut, upon and after the issuance of a Certificate of Merger by the Secretary of
State of the State of Montana that:

(@) Glacier Park Compuny, a Delaware corporation and the sirviving corporation of
this merger, be served with process in the State of Montana in any proceeding for
the enforcement of any obligations of any corporation organized under the laws of
the State of Montana which is a party to the merger and in any proceeding for the
enforcement of the rights of a dissenting shareholder of any such corporation
organized under the laws of the State of Montana against the surviving

- corporation; '

the Secretary of State of the State of Montana is hereby irrevocably appointed as
its agent to accept service of process in any such proceeding. Copies of any
process served on the Secretary of State of the State of Montana sha!! be directed
via ovemight delivety to the corporation at the following address:

2




Gerald J. Schissler, Executive Vice President
¢/o Meridian Ol Inc,

5051 Westheimer, Suite 1400

Houston, Texas 77056

- the survivirg corporation will promptly pay to the dissenting shareholders of any
corporation organized under the laws of the State of Montana which are a party to
the merger the amount, if any, to which they shall be entitled under the provisions
of the Montana Business Corporation Law with respect to the rights of dissenting
shareholders, '

Dated: June 30, 1995..

MERIAN MINERALS COMPANY

xecutive Vice President

GLACIER PARK COMPANY

B

. L.'Ravid Hanower
Senior Vice President, Law
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- This PLAN OF MERGER, dated as of June 30, 1995 (the "Plan"), is between MERIDIAN ’
MINERALS COMPANY, a Montana corporation (the "Coinpany"), and GLACIER PARK COMPANY, a
Delaware corporation ("GPC"),

RECITALS

WHEREAS, the Board of Directors and the sole shareholder of each of {he Gomhany s ?C
have approved the merger of the Company into GPC (the "Merger") on the terms and: conditions set
forth in this Plan. '

NOW THEREFORE, tie Company and GPC hereby agree as follows:

ARTICLE 1
The Merger

Section 1.01 The Merger. Upon tiie tetms and conditions hereof, and in accordance with
the relevant provisions of Title 35 of the Montana (sde Annotated (the "Code"), the Company shall
be merged with and into GPC. Following the Merger, GPC shall continue as the surviving
corporation (the "Surviving Corpération") and shall continue its existence under the laws of the State
of Delaware, and the separate existence of the Company shall cease.

- Section 1.02 . Effective Time.  The merger shall be consummated by filing with “the
Secretary of State of the State of Monfana articles of merger of domestic and foreign corporations
(the "Asticles of Merger") in accordance with Montana Law: The Merger shall become effective at
such time as the Articles of Merger are duly filed (the time the Merger becomes effective being the
"Effective Time"),

Section 1.03 Effect of the Merger. The Merger shall have the effects set forth in Title 35,
Chapter 1-817 of the Code.

Section 1.04 Certificate _of Incorporation and Bv-Laws. The Certificate of
Incorporation and the By-Laws of GPC shall be the Certificate of Incorporation and By-Laws of the
Surviving Corporation until thereafter changed or amended as provided therein or by applicable law,

~ Section 1.05 Directors and Officers. The directors and officers of GPC immediately prior
to the Effective Time shall be the directors and officers of the Surviving Corporation until the earlier
of their resignation or removal or until their respective successors are duly clected and qualified,

Section 1.06  Conversion of Units. At the Effective Time, by virtue of the Merger and
without any action on the part of the Company or GPC:
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"(a) each share of capltal stock 'of the Company shall be cance.led and
retired and shali cease to exist, and no payment or consideration shall be made with
respect thereto; and ‘ '

(b) each issued and out; st&"ldll’g share of capxtal stock of GPC shall remain
.- outstanding and shall represent one filly paid and non-assessable ‘share of common
stock, no par value, of the Surviving Corporation.

ARTICLE 1T
Miscellancous

Section 2.01 Entire Agreement. This Plan constituics the entxre agrecment among the
parties with respect 1o the subject matter hereof,

Section 2.02 Governing Law.  This Plan shall be goveined by and construed in
accordance with the substantive laws of the State of Montana regardless of the laws that might
otherwise govern under principles of conflicts of laws applicable thereto. -

IN WITNESS WHEREOF, #ach of the parties has catised this Plan to be executed on its behalf'
by its respective officers thereunto duly authorized, all as of the day and year first above written,

MERIDIAN MINERALS COMPANY

rald J. Schiséler
Executive Vice President

GLACIER PARK COMFANY

\.'U\

L. David f“lanower
Senior Vice President, Law
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Natural Resource and
Mu:k Robinsca, Director

June 27, 1995

MERIDIAN MINERALS COMANY
Hughes, Kellner, Sullivan & Alke
CT Corporation

406 Fuller Avenue

Helena, MT 9601

MERIDIAN MINERALS COMANY
IAX CLEARANCE CERTIFICATE

Pursuant to the’pmvisions of Section 35-1-944, Montana Code Annotated;
this certificate is hereby issued fo the above-named corporation.

The undersigned, acting on behalf of the Department of Revenue, is
satisfied trom available evidence that the taxes due the State of Montana under
Title 15, Chapter 1, Montana Code Annotated, have been paid.

MICK ROBINSON, DIRECTOR
DEPARTMENT OF REVENUE
STATE OF MONTANA

. CHENCWETH, CHIEE
te Tax Burean

(406) 444.24 (406) 444.:
“An Equal Opportunity Employer*




STATE OF MONTANA
Office of tha Secistary of Siaity

{ hereby centify that this 1s_a true tind’
corract copy, consisting of L payes,
a% taken Jrom the ongine) oa Tile in this
office. Orginality of this certification can

be determined by ths eo;m ::Z
7 L./
da o

Mike Covnsy 7




