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CERVIFICATE OF OWNERSHIP AND MERGER
MERGING '

DUVAL CORPORATION

INTO
DUVCO, INC.
AND CHANGING NAME OF DUVCO, INGC.

T

DUVAL CORPORATION

Pursuant fo Scction 253 of fhie General Corporation
Kaw of the Stafe of Delawnre

DUVCO, NG, a corporation organized and existing undor tho laws of the State of Delawnte
(Company),

DOES HEREBY CERTIFY, in its name and under ifs corporate scal by its officers hereunto
duly aunthorized, as follows:

‘1. The Company was incorporated on October 8, 1970, pursuant to the General Corporation
Law of the State of Delaware.

2. The Company i§ the owner of 99.7% of the issued and outstanding capital stock of Duval
Corperation, a corporation organized and existing under the laws of the State of Texas (Duval). The
Iaws. of the State of Texas permit the merger of Duval into the Company,

3, The Company, by resolutions of its Directors duly adopted by written ¢onsent dated as of
December 31, 1970 determined (i) to mergs into itsclf Duval and (i) to assume all of the labilities
and obligations of Duval. R

.

4, Articles of Merger providing for the merger of Duval into tlie Company are being filed in the
office of the Secrelary 0f State of the State of Texas and will become cffective under the laws ,of
that state on the date hereof, The merger contemplated hercin. shall become effective under the
laws of the State of Delaware ot the close of business on December 31, 1970, irrespective of the prior
filing hercof with the Secratary of State of the Sixte of Delaware.

5. The .t'o'llowing is a true and correct copy of the resolutions adopted by written consent of
the Directors of the Compdny as of December 31, 1970:

RESOLVED, that the Company, belng the owner of 99.79% of the issued and outstanding
cnpntaf stock, no par value, of Duyal Corporation, a Texas corporation (Duval), (i) merge into itself
“Duval as of the closc of business on Dicember 31, 1970 (Eficctive Date); (li) change its name
fn such merper to Duval Corporation; ({ii) become possessed of the respective estates, prop-
ertics, rights, privileges and franchises of Duval, said respective estates, propertics, rights,
privileges and franchises to vest in anl to be hcld and enjoyed by the Company as fully
end entirely and without ¢hange or dimination as the same wers before held and enjoyed by Duyal;
(iv) become subject to thi respective lobilities and oblig=:iuns of Duvat aud fo the rights of ils
creditors; and (v) assume all the resjective liabilities and obligations of Vaval ard be Iiable
therefor in each case in the same manner us if the Company itself had incurreci such liabilities and
obligations; and further

RESOLVED, that the terms and conditions of the merger approved m the foregoing resolu~
tion (Merger) arc as follows:
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(s) On the Effcctive Date cach Issued and outstanding share of Cornion Stock, $1.00 par
value, of tlic Company shall continue as one share of such Common Stuck, fully paid and non-

- gssessable, and cach issued share of capital stock, no par vatue, of Duval (Duval Stock) (ex-
| cept for'the 1,545,385 shates owned by the Company, which shall be c.ielled) shell be
; changed and converted into 6,75 shares of Comman Stock, $0.83% par value, of Pennzoil
f‘ United, Inc. (Pennizoil Common Stock) now held! by the Company in its treasusy for such
purpose; .

(b) After the Effective Dato zach helder of ail outstandivig certificate or certificates
therctofore representing Duval Stock may surrcnder the sare, and thereafter shall be ens
titled to rcceive in cxchange thercfor a certificite or certificates representing the number
of whole shates of Pennzoll Common Stock into which such shares of Duval Stock have been
changed and converted as aforesald; .

.
~

(c) Until so surrendered each outstanding certificale, which prior to the Efiective Date
represcnted shares of Duval Stock, hall be deemed for gl corporate purposes o evi-
dence the ownership of whole shares of Pennzoil Common Stock into which the same
shall have becn changed and converted;

(d)  Fractional shares of Pennzoil Conmon Stock will noit be issued in the Merger but
all, fractional shares will be rounded up to the next larger whole share; and

(¢) Any cash payments made in respect of the satisfaction of claims of disscnting Duval
sharcholders shall first be made from the proceeds of the gale of production from Duval's copper
and molybdenum mine known as the Mineral Park Property; and further

RESOLYED, that upon the effectivencss of the Merger, the name of the Company shall be
changed to Dival Corporation and, accordingly, Article 1 of the Company's Certificate of Incor-
poration be and hercby is amended to read as follows:

.

“Article 1
“Jhe name of the corporation is Duval Corporation.”
s and fusthor

RESOLVED, that the form, tezms and providions of the Asticles of Mesger accompanying
this written consent, which are to be filed in the officc of the Scerctary of State of the State of Texas
4n-otder to elfectuate the Merger in accordance with the laws of that jurisdiction, be and hereby are
in all respects approved; and the President or any Vice Presideat and the Seéretary or any
Assistdnt Sccretary of the Comjpany bo, and gach hereby Is, authorized to execute and verify, in
“the name of the Company and under its corporate scal, Articles of Merger, in tha form accom-
ponying this written consent, with suelr éhanges therein as such officers may approve, such
approval to be conclusively evidenced by thelr exccution thereaf; and further

RESOLVED, that the form, terms ond provisions of the Certificate of Ownership and
Merger pursuant to Scction 253 of the Gencral Corporation Law of the State of Dulaware
accompanying this written consent be and hereby are in all respects approved; and the President
or any Vico President and the Secratary ¢r any Asslstant Sceretary of the Company be, and ench
of them hercby Is, authorized to exccute snd acknowledge, in the name of the Company and under
its corporate seal, a Cerlificate of Owmership nnd Merger, in the form accompanylng this
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wiliten corisent, with such ci.anges therein ns such officers may, approve, such approval to be con-
elusively evidenced by their execution thercof; and further

RESOLVED, that the ofiicers of the Tompany be and hercby arc authorized to cxceule,
dclivér, file and record such documents, deeds, certificates and other instruments in the name
. and ,l'on behalf of the Company -nd under ifs corporai scal, and to take all such other action
to chiry out and effeet the merger of Duvai into the Company and, the changes of ownership
effccted thercby as they shall consider necessary, desirable or appropriate.

Iy Wrrness WeerEor, Duveo, Inc, has caused this Certificate to be exccuted in its corporate name
by its President or one of its Vice Presidents, and its corporate scal to bo hereunto affixed and to be
attested Yy its Secretary or one of its Assistant Secrétarie , as of Deceinber 31, 1870, « .

a, .
. . i

) DUVCO, INC,

By, M. FRED ' OWEN
Vice President
ATTESTS

WILLARD M. OWEN
Secretary

{Sear]-
R
L
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County or HARRIS ,

. Beronr e, a Notary Public in and for tu» Couny and State aforesaid, o {ys day personally
appeat’d M. Tred Owen, known to me to be 8 Vice rresident of DUVCO, INC, 2 corporation of
the State of Delaware, and to be ths person whose name is subscribed as Vice President of said
corporation to the foregoing cestificate, and acknowledged .ald certifieate to be the act and
decd of said corporation and the facts stated therein to be true.

I WrrNESS WHEREGF, 1 have hereunto sct my hand and seal of office this $1st day of December,
1970. .

. .

GWEN KLINCK
Notary Public ia and for
Harris Couaty, Texas
. My Commission expires June 1, 1971

{Notarial Sea} -

NOTARY PUBLIC
County of Harris, Texas
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K Eugene Puntan, %m&wg/ of. Snte of ble Sk of Diotouserre,

on lesely certiydladdic aboviand /éwego&ngeba&mamdwweoﬁwﬁygf
Cortilficake of Ownership of the "DUVCO, INC.", a corporation
organized nnd existing under the laws of the State .of Delawnre,
merging "DUVAL CORPORATION", a corporation organizcd and existing
under the laws ¢f the State of Texas, pursuant -to Section 253
of the OGenersl Corporation Law of the State of Delaware, as
veceived andlfiled in this office the thirty-rirat day of Desember,
A.Ds 1970, at 10 otcelock A _

fnd I do hereby further sewtify that the said "DUVCO, INC.",

has relinquished its sorporate title and sssumed in place thereof
YDUVAL CORPORATLION",.

.

I Testivuny Wherenf, S tawe hereunto sob sy famd
and officialscalat Dovorthes bhelfth - a.’wy
o/ _ in e yearofoun Lord

one tovdamd ninefundred and. neventy-uneo

(§ ?am ﬁ'ﬁ’;}'l

Secrataty of Staty

R W bl

A1t Sicrptary of Siate
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