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AGREEMENT OF MERGER

This AGrer
1939 hetween Humang €

- Mrzark (hereimiter somutimes called Agreenmient ), dated as of December 13,
<X REFNING Covrasy, a corporation duly organized and existing under the
faws ‘of the State of Delaware yrercimiier sometimes called 1Tumble), and a majority of the Dircetors
thereold, pasties of the tirst part, and Easo Svaspaen On. Compeasv, a curporation duly organized and
existing under the Iaws of e State of P iclaware (hercinaiter somiciinies ‘called Ess0), and a majority of
the Dirictars therdod, partics of the second past, and Ty Carvex On. CoMPANY, a corporation uly
organized and cxisting under the laws of the State of West Vieginia (hercinaiter sometimes called
Carier), and a majority of the Directors thescoi, parties of the thind part, o

WITNESSETH THAT:

Witeseas, Humble was organized under the laws of the State of Delaware by Certificate of Incorpo-
ration Aled in the Ofiice of the Sceretary of State on Septentber 4, 1959, and recorded in the
Office of the Recorder of Deeds for the County of New Castle on the same date, and by amend-

ment o waid Cortiticate of Incorporation filad iu the Office of the Sccretary of State of Delaware

on Sepiember 2L 1959 and-recorded the same day in the Oliice of the Recorder of Deeds for
the Cuutiy of New Castle, the authorized capital stock of Humble was changed so that the
autharized eapital stock: of Humble now is onc thousand (1,000) shares, all of one ¢lass and
without par value, and all of which are now issued and outstanding; and

AWIEREAS, }iss0 was organized under the laws of the State of Delaware under the name “Standard
"0il Company of New Jersey™ by Certilicate of Incorporation filed iv the Ofiice of the Sccretary
of State of the State of Delawure on August 29, 1927 and recorded on the same date in the
Ofiice of the Recorder of Deeds for the .County ‘of New Castle, and by ameudment to said
Certificate of Incorporation filed i the Office of the Secretary of State of Delaware on January 28,
1948 and recarded the same day in the Office oi the Kecorder of Deeds for the County of New
Castle, its name was changed to “Esso Standard Oil Company”, and by amendment to said
Certificate of lucorporation liled in the Office of the Sceretary of State of Delaware on Novern-
ber 9, 1929 and recorded in the Oftice of the Recorder of Deeds in the County of New Castie

on the samie date, the authorized capital stack of Esso was changed so that the authorized capital”
“stock of Lsco now’is Two Tlundred and TFifty Million Dollars ($250,000,000) divided into two

miilion five hundred: thousaned (2,500,000} shiares of the par value of Oue Hundred Dollars {$100)

¢ach, all of one class, of which two million four hundred fiity-nine thousand two hundred and -

seven (2,459,207) shares are now issued and outstanding: and

Wiatkreas, Carter was organized under the laws of the State of West Virginia by Cerificate of Incors
poration filed iu the Ofiice of the Secretary of State of the State of West Virginia on May 1, 1893,
and by an Agveement of Merger by and hetween Carter and Louwark Producing Company, a
Delaware corporation, filed in the Oitice of the Sceretary of State of West Virginia on April 30,
1941, the authurized capital stocks of Carter was changed so that the authorized capital stock
of Cartee now is Thirty Million Dollars ($30,000.000) divided into three hundred thousand
(300,000} shares of the par value of One Hundred Doliars ($100) each, alt of une class, of which

two hundred seventy-five thonsand (275000) shares are now issucd and outstanding ; and

Wiikaras, the principal office of Tnmble in the State of Delaware is tocited at 100 West 101l Sirect,
in the City of Wiliminpton, Conuty of New Castle, and the name and address of its resjdent agent
is “The Corporation Trust Company, 100 West 10th Street, Wilmington 99, Delaware: and

Waeaeas, the principal office of Esso in the State of Delaware is located at 100 West 10th Stpect,

in the City of Wilmington, Coumy of New Castle, and the name and address of its resident agent
is The Corporatiun Trust Company, 100 West 10th Street, Wiluington 99, Delaware; and

(continued on next page)
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