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WHEREAS, thers has been submitted to this otfico for filinqo a duIY

D
authtnticaud copy of agreemant of mu-qo:, nerging : S Can
’ . i

e EHCLATA-OTECORBORAZION o

A e N QPR QP t——— ,c°l'-‘P°l‘-‘ation. the .M‘SWW:’., into " RS,

which said survivi.ng cotporae:.on sh‘ll h-:-uutm be - dc:ignated
as

adnﬂ:t‘d (w to do hmim: ia the St.at- of Indim. duly
co:tiﬁ.od by t.h- s«::atazy of suto of" t:ho sue. ot

under date of PR SR T- 7 R . | N
NOW, THEREFORE; I, Wi1liam Salin. Secretary of Stata of -
the. State of Indiana, do hersby co:f.ity mt said copy is now’ ot rc-

.c.o:d and'on file in this office..
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ATLANTIC RICHFIELD COMPAN!

In compliance with the :eq_uz.remnt:s of «\rticle IX of t:ha
Act of the General Assembly of the Commonwealth of Pennsylvania,
known as the Business Corporation. Law, approved May 5, 1933, P. L.
364, and amendments therato, providing for the merger and conseli=
dation of corporations, ATLANTIC RICHFIELD COMPANY, a Pcnnsylvanxa; I
corporation, and SINCLAIR OIL CORPORATION, a New York cozpa:ltzono '

'lu:eby cartify under their respactive cozpoutc seais: e

1. That it is proposed that Sinclair Oil CQ:poration onJ'

-u:gcd into aAtlantic Richfield Company in accordance with the pro=-
visions of a plan of marger entitled "Plan of Marger® and dated

November 26, 1968, a copy of which is a::achedﬁhernta and.mada e

. part hareof, narked Bxhibit A. , | o
2. That the name of the su:vi.ving eo:parata.on is Atlan.ticf SRS

Richfield Company and its registersd office is 260 South Broad. .
Street, Philadelphia, Pennsylvania. The ragistered office of sin- -
clair 0il Corporation in Pennsylvania is ¢/0 C T corporataqn Sysznn,
123 South Broad 3traeet, ?hiladalpnza. QansyJ.van:.a.. .

3. bhAt at a mae:;nq of the 3o0ard of szectors of A:lan-..

sic Ricnfield Company halid on November 25, L9683, rssolutions were

adopted approving aaxa sian of merger and dizecting thac it De: auof
miczed o a2 vota sf ‘sharenolders of said corporation =ntitled

,a vote .aerecn at a anecza;.meetznq To o0& aaid on Dacemper sl. .968.

4. "hac a speciai meeuing of saareno;ae:s =3 4 a:.ant~ V
Ricnfieid.chpany =0 taka acgtion upon the. oroposed IQrger was aa&a
ac 10:00 o‘cloek A.M. on. Dacemper 31, LY68 ac. =ne cegistared dilice:
‘of s3ald corporation, 260 South 3road Streac, Zhiladelphia, °ennsyl-
rania. That written 3lotice stating the place. day, zour and ou:;osa
of =he =eecinyg, cogether with a copy Of said sian of marger and 'a -
copy Of subsaction A 9F section 908 and of section 315 of zIne saxd
3usiness Corporation Law, was nailed on C2cempb8r o, 1268 o all
aoliders of Preferred Stock of said corporation of record on ‘Decem-:
ser 3, 19683, wnich was £ixed . as a recora date ‘for determining <he.
nolders of 2zererred Stock 2nctitlad to aotice of the meeting, and.
on Jecember 5, L9638 %o all ndiders of Preference Stock zand wo all
aoldars of Common Stock of said corporation of racord on Navamncgz'”
26, 1968, wnicn was Zixed as a racord dats {or decarminiag she .

holders of Prsference Stock and the hoiders of Commen. auaax’enziff;jﬁ7}§

3 actice of and TO vote at said aeating.

5.  That ac .na sime oi the acc&on -} the saa:anoldazs‘at
At&ann;c Richfield cgmpanyz
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(j) Adantic Richiicld has not since November 15, I%Sdedaredorpaidsmckdmdad:or

mbdmdedmysh:motmss.mhmor&mSm&whahe:bymydm

reapuahmonor otherwise,

(k)AﬂanncRmhﬁdddoanmhowotorhmanymblegmuudsmknwdda'

assertion against it or aay of its consolidated subsidiarics of any material Lability existing at December
.31, 1967 or Scptemocr 30, 1968, which should have been reflected or reserved against in 2 balancs

sheet as of those dates prepared in accordance with generally accepted accounting principles and which
mmzuﬁmﬁmmammudmwbamsuuudwn. 1961:“‘

‘Seprember 30, 1968 ar the notes thereto.
M) mmformadonpmw&dandwbcpm&dbyAdewmkrmh

_ the proxy statement t0 be used by Sinclair in connection with the merger does not and will aoc contaia -

agy statement which, at the time and in the light of the circumstances under which it is made, is faiss

«mﬂudmgm&mﬁmymm&qaddmmmwmm»mmm,.’“‘.
hamqmomnmmmmthudnmtﬂs«w ~

(m)ﬂmmmmmmkgﬁoradanyMum&f
konowiedgs of Atlantic Richfisid threatened, against it or any of its subsidiaries, of which Sinélair has oot .~
mmmedmmm;wmeammwmnwyadmmmwm-; y
-of Atlantic Richficld aad its subsidiacies or the conduct of their busingsses. : -

| (z) mmmomamwmmdmmw*-*_';‘* SR
hyuﬁsrhnwmnmmxﬁzmnnmauymarmmmdwmammay '
mmmmammwwmm«m«m;;

.agreements or instruments which, whea considered in the sggregate, would be matseial o which Atlsaotic.

Richficld-or any of its subsidiaries is a party except (i) broaches or defauits which shall have bess duly

,mamwmmmamumwwmwmmm}ﬁ"
Sinelair in writing thac waivers oc conseiits have aot beea obtained. ,

A (o)hAmRmdfsomAmWaﬁmmwmmmW—i
mhng, mg«mﬂmgmyma&mmanuﬁcmmmﬁwdmwmmmgath* L

claims of aay patent, and ars noc otherwise knowingly infringing or conuibutorily infringing the claims

.of any patenr, and to the best of Atlanric Richfeld’s knowiedge, information and mmm.
_-and its subsidiarics are not infringing agy twade name, trade mark or copyright. -

{p) Since Decomber 31, 1967, Atlantc Richfield .and its subudiana'havo opeaﬁad :hen'

‘tusinesses oanly in the usual, ceguiar and ordinary course.

‘3) Atlantic Richfield has ot reramed any -Groker. agent.or fnder or aid or agreed pay--f~ |

33y droxerage zceorcommmonoranvnndefsfectombmm agmmmona@mozm
Slan ot any matters contempiated hereby. '

3.2 Singiair warrants and rcomens as :ouow;

'2) Siaciair is duly o-gamzec aad cxisting under the laws of the State otNew York andhas ~
au:.i'.orizcd and cutstanding as of the date of this Plan the number of shares of Comman Stock set forth
‘a the recitais acreof. sius the number of shares, :f any, issuea since November iS5, 1968 pursudint 10
s exercise of stock options ousstanding on sa:d date. the coaversion of 4¥s % Convertible Subordinated -
Debentures Due 1986 outstanding on said date, the exchange of sciip cirtiacates . onmndmg ou smé -

date and the payment of awards under Sinclair's Incentive Compensation Plan,

{b) Sinciair has no ourstanding options ot rigiits o subscribe (0, Gf CONLBCS OF COMMIGMETTS ", o
o issue and scil. (upon coaversica or otherwise) any spares: o; its Comymon. Siock cxcept RS sdares -

reserved for issuance upon excrciss of Sock cotons and uvon coaversn of 4%% Camb"
Subordinaied Debentures Duc 1986 and the shuuaddrm' Mu scn@ sarticata
1s recitals rereof.

{¢} Sinchir is in cood standing a2 domc W umehe hmat ﬁe mum . L

YorX and has e mmmwaﬂymmmam S LT
com-.mpia:edhetcby

a -
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(d) Smdmhuquahﬁedwdobnammachdtbcmmwhnhuhwwdmngbum
and it is in good standing in each of said statcs. :

(e) mmm&mm&mﬁm;mcwmmmwm
sidiaries hereinaiter rofeered to) list of all its wholly owned and majority owned subsidiary corperations
(including Sinciair-Koppers Company, a panncrshp in which Sinclair has a 50% intersst), showing
as to-each of the iatter cotporations the percentage of the total outstanding stock thereof owned by Sige |
clair. Each such subsidiary is qualified to do busincss and is in good standing in each of the stawes in
which it is now doing business. Ceartain subsidiarics are not named on said list; such unsamed sub-

mmmmwuzmMMdmmaﬁmm
of Sinclair. ~

(9) MhaWMmW&MaWWM&WM
mMndm3L19ﬁmww,l9ﬂmmMmmm
of income and retainod eamipgs for the periods then ended, the balaoce shest as of Deécember 31,

1967 and the statements for the one year period saded Decimber 31, 1967 having besa ‘cettified by’ .

Arnthur Young & Company. Said financial stataments mmm@mwm
of Sinclair and its subsidiaries at December 31, 1967 and Scptember 30, 1968 and the results of theic

opetations for the peciods then eaded, in conformity with generaily: accopred accounting principles .
applied on.a consistont basis, except a3 may bé otherwise indicated in said Snancial statemaiits and notes. -

- ‘thereto. All ligbilities for the current.and all prior years, including income and other taxes for which -

sm:bdmahuuyuabmq hacbmpdmmﬁawymmhnuﬂw
M

(g)ﬁnas‘pnmbcw, lmmmmbea(nuywmm:n&c

financial conditiod. or in the oporations of the busincss of Sinclair and its consolidascd subsidiasics from

that shows on the Scpember 30, 1968 financial stasements referred to-in paragraph 4.2(f) above; (2) any. -
damage, destruction, or loss, whether covered by zmmormmmanyan&admlym
ths propertics and businass of Sinclair and its subsidiazies; (3) mdedmmmgmdccrm-
ment of any dividead in respect of the Common Stock of Sinelait, exeept reguiar quarterly cash divie. -
dcads on its Common Stock of seventy ceats (S0.70) poe share; (4) anymncamtdstackby
Sinclair, 20y distribution (whether by way of reclassideation, recapitaiization. stock split or othsrwise) in
respect of the capital swoek -of Sinciaie, or any redemption oc other scquisition of any such. stOCK., 2Xe8t
;o:mc:ssuameo:c\mmonam:..u:snm:otheexemozstocxoummandmmemmu
+¥% % Converuble Subordinated Debentures Due 1986, for which shares were cesceved as stated .inthe: -
cecitals tereot, mmg:zwmadmverymdammonawckmcxmgemrmmxorwiw:h
shares were heid as siated in die recitis hereof aad in payment cf awards under Sinclair’s Inceative.
Compeasation Plag; (5) any iacrease in the comoensation payable or to become payadle by Sinciaic
mdx:ssunsxdxaneszaxsormeuoﬁcesmkwanpwymmp:mouomgmmcommcom
of business, of any maierial increass in any donus, insurance, peasion or other eniployce. béegedt oianm, -
oayment of arrangement made to, for or with any suck onicees or koy empioyees; (8) aay labor :muoks.
ather than routine matters, soge of wihich is material: or {7) any ctieg evens or condition of anv
chmcuﬂcmmmgmmmmuymwvmymmgzhemo:bmamm:n
subsidiaries.

<1} Sinciair and its consohdated snbsxdmncs bavo and. on the Effcstive Date ox the mc:gcr. \vxit
Have, good and marictadie ttle to all of the propertics. interests in properucs and asss, renl and pcr;ami.
retlested in the December 31, 1967 and Scprember 30, 1963 financial statcments 'cfcrrc:l %0 in paragrasn

3.2{f) sbave-or acquirced aiter Scotemier 30, 1968 {aXCCPL Progerues. nierests xnvmoc&cs and. M

soidoromerwmcdzspomiotsmneecmoerai x967xnmeoﬂmm!aotbmmmn<im

andnav:thlc. {2y mmmm..ummaagg::::amm aad (3) sncb

'Mems. momc»s am. AOTITIGES OF ot.zc: i3S, ca not .-.mcm.ly dc:tac': "*m drmafm o

9.
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e zmp:ur prcscnt busum.s opctzmons. All 1cass pu-snant ta whxch Smdaxr ora co lidated subsidiary -
', . .. lcascs from othess any rezl oc personal propesty of substaatial value are in good standing, valxd znd cﬁec-
Vo T ~ tive, and, to thc ‘bestof Smd:nr’s kuowiedge, miormauon and belict and after teasonzble .nvmga:xon by
~ Sinelair, there: is-00t, us ades any of such lcases, any. existing matesial defaule ér- evcazoi dcfautt orevent

S e which with notice or-lapsé of time or both would constitute .2 matcrial ‘default and in respecs of wm:h
oo ‘“-S_mcl:ur has not taken: adequate steps to prevent a default from occurring. . The plants, structures.asd

. e -

g S mdSWstmhmmmmmacmtomeotmm:'l
B nm are:in goad operating condition and repir, subject only 0 o tear.
| (1) S’nd:nt aocs not know oi or have any rcnsonaole gl

(J) Sindaxr has madc avnilahlc w0 Atknnc Ri:hﬁcld for its-in , :
o ;mpe:ns and those: of is subsidiaries, mduding dats as to its crude oil and namiral-gas reserves, and Folt
Wi all ‘marerial outstanding ‘contracts; concession: grans f:om foreien gosrcmmwa, leases or other coms:
< »-menn. ch:her Smcimr ‘aor any of its ennsohda:ed subsidimu isin daanu i any w:spea
SR (k) Themfomnonpm&dandmbppmvxdedbyﬁndairmAﬁanncRichﬁc.dfor
dxc pmy statemcent t0 be used by Adantic Richfield in coanection with :hemctgcrdoanot andwin
- not conmin any statement which, ag. :ho time and in the ligh; of the: circumstances -under which it is - S
.. made,is falsc.or misléading with respect.to any matesial face and does not-and ‘will fot. omﬁom
: "-.’:_,anymmmltac:nmarymordermmakuhesmm thmmno:fnlscormxsl&ding.
e (1) There are no:suits, ‘acticss or legal or admmxsmmve proceedings: pcndm ot to the ’
o ;anlcdgc of Sinclair thrcatcned, against it oc ady. of its subsidiaries, of which Atlanzic Richfleid has not. -
o been advised in wrikng; whaich in the aggresate wiil mwnady and. aavcrsciy axfcc: the r.nm condmon L
%'.’y’,’-—o:Sindaxr..ndxtssuasxdxmcsortheconduc:o:mmrbusmcm |

R R e Tt S

Lt . - PR

| - {m). At thc Effective Date of ‘the merger the. consummaaon of the transacndns conzmulated
} o o .y this P'an wiill a0t resuit i the breach of any taem o provision of or coasumt& 2 defauit undsr any —'
Eo0 . ‘matesial mgcnmre. nartvngc. dcca or tmst. other m:x:crm ..ﬂ'cem:m or ‘nszrumenz or sxmxlar or. rclatcd
B o s agrs.mcns or insuuments waich, whea considered ia e agmna:e; wouid:be: m..tcn:n 10 which-Sigciaic
FEE oty olits sunsxdznms i5- 2 pazty except (i) ‘breaches or defauits which-shaii have: becn duly: waived
v cr-conszated o 2nd-{ii) brcacha ‘or defauits as 1o which bm.daxr saad ﬁa.vc nouned Atlanuc Rx'c':uicid
(o in wrmng that waivers.or conscnts have ot beea comined.

E o RIS r )} 5mcxmr hns not retdined. any hrokcr, ~cnt or ﬁauct or u:ud or amd :o oav a_ay, ,oma\.rag-
SERRRe iz o1 mission or 2ny finder’s ica to. a.nv oro:c: ' agcn: or finder on. account m: :n.s Plan or,,m’:y
TR T.:&X'SCVﬁ‘s.ﬂOIR!CQBC'COY. - ca AR R N g

5 Co . ~ €5). Al propettics. intérests ia- oroocmw. a.scts <nd m,nzs of suostan:.;d valm. of an::...xt'..re
Voo ruuv transn.raic t0 Atlantic Richfield putsuant 1o wis ‘Plan withour the ne cessity.-of conscats by zny
e L asthers -and without creating: any nrcxcrcnnal or sthee nans of any: orhcrs, cxcept ..s dxs.toscd by mnc::ur
E _fo Ataade Richificld in writifig priot to the Eilcctive Dare.of the merssr. proviged-that Singtair 3nail - £ot

R -5 :mxmd 10 disciose the- r-cccssmr ot consents -or 1he coedtion or loss of Tinihts: wmcn \vouid smz.iv or
' inthe aggregate.not maicrialy md aaverscw :uiacr. e finpacial condmon ot amc;m: am its, suosmana
| S - 4 .x‘:c maaugx O their busir e e e 3
I D :uneiaxr’s opinion amciaxr and ~.zosxdi..nes 358 g0t xnomngxy m&mz. ,:.szng' or
[ - - jeifiag ‘any imashing, - Manuiacnuee, comoosition 05 -nawu 5F pRogess witich infringss ihe ciaims of any
. . ‘--"j?.{..'::. ot S m'. u...::msa x.nomnﬂty :ﬂumf'z..,. o1 ‘::::.uamm.v fnngxn" the mms 0: ..nyan:cn:.
d - CoTeE e bt of Saasiair’s kowiedge, .:hormum.. ....d b ‘x.;.z amcia:: zaa xrs adsidiarics 2
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Vo (C) SincheambctSI 1967Sinnmrandmmmmw&dtwm_

) 4.3 EachConsnmeatCorponmmwtheothcr andmoﬁeea.cmpleymamaadi a
) agents, the right, during normal busiacss bours, o inspect its records and t0 consult with “its officers,

;o ‘ empioyees, attorneys and agents fos the purpose of determining the accuracy of the represéatations and
warrantics hereincbove mada. In order to facilitats such inspection and coasultsticn and to coaciude
mhemnmmdmmtmwmemmmmmmwmpﬂtj-
andfumnhnwhmﬂ:mmu:heomumy reasoaably requese.

ARTICLE V

5.1 memmmwmmzﬂmDmdmmuudu&dm-.
(a) Ommbmmwymmmumuhrudorﬁmmmmummh

goodwill it sow cajoys and, 10 the extent cousistcat with such operation, it will use all reasonabls efforts .
1o prescrve intact its present business organization, keep available tbe setvices of its presest principal . -
mmmMpmmMMmmmmmm.

\ having business dealings with it. |

) (d) Mmmmﬂmmmmmmmﬂw“.;

: wmmdmmmwﬁ-ammw(mm udupnvu

o ~ sioas.of paragraph 5.1()).
. o (e N«mmmmdmmmnmmuhammgp
£ - approved by the Constitueat Corporations. '

(d) No:mkcaaybomnpm&zmmdmudn (12) mmuwu'i7.
: | (e) Vammwmmmmﬂmgmaﬂcpﬁmm«mm -

: - Vnot-hmranym)otmmt,aabduymumybamﬁlvzg:edmbythoCamm-_,""'.'

) o (f)wmmmbmhotacmntaMmmsmmsuangxmnndOMm.

f accordance’ wuh gensrally accepted accounting principies applied oo a coasisieat basis. -

y {g) Dmycomptywunmllawsaopheanhtouandmmcmmuaozmbm

A (h)  Maintain insurance uooa ail its cropemes and with respecs 0 the conduct of its business: .

) ia such amounts and of such kinds as are in efecs as of the date of this Plan. or 35 the same may be-
) 1aded to-from ume (O Ume in Sinciair’s discretion; provided, wat in the event that during the pesiod = .
| from the cate hereof to and inciuding the Efecuve Date of the merger any of the Property or assets of - .

‘ © Sianclair azre damagea or destroyed by fire or. other casumcv. the obligations of the Constituent Corporas S

. tous uader this Plaa shail not be adfected thereoy, but Siacidw shail promotly uorify Atlagtic Richdeld - =

i ~.awrmn"mct..otanaprocmwsmthcemmm.omonwmsuhmanmmmsucacmm*'

33 may be aoproved by the Constituest Corporations. and. zpoa the Effective Daiz of the merger, all .
oroceeds of insuranec and claims of cvery Kind acising as a resuit of agy such changa or cmucnon
s@all-become the property of the Swviving Corporation. -

L ~{i) Not scil or cisposs of a0y pProperty or asscts oc-cngags in uny acnvuyormmcmn. ut_".' -
:ncumber any Droocriy or asscts, except in the usual and ordinary coumoxbummmmmy~
Wmamdakmdmo{mmuymw '

- | 5.2 mmmmmmwmmmwamm ~

\ ‘ (a) 1t wil cot amend i@ Cortificats -0t 7. asitic “m o Somyaiiaite iy
. ~ anw other corporation orcaangsm wwm&m«m Cotiinog mwmm« x&
!~_ harmou:smm e
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- any contract or commitment {0 issuc, re-issuc or scil (upon convession or otherwiss), any shares of its

.mmmdmgmpmtwmmepaymdmmWSMan
| B . )

'dmm(&%)m%@WdMMpmmmwm

- shares, and will furnish 10 Adantic wammw»mmmm

ndempmym.andpmmem:dampstnmppm,obmmmmm

'spprom by the Coasuwuent Corporaupuns.

acgordancs with gencrally accepted accounung principies applied on a coasisteat basis,

35713y B9 approved by the Constuuent Corporasions, and. - upoun the Efcowive. ﬁmﬁ.m e
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capital stock, or subdivids or in any way reclassify any sbares of its capital stock, of acquire, oragresto -~ o ¢
acquire, any shares of its capital stock, other than ths granting of options pursuant o its Qualified Stock -~
Qptica Plan 1968, as it may be amcnded, but within the 250,000 share limit cuzrently provided by that.
Plan, the issuancs of shares of its Common Stock upon the exetcise of stock options, the cogversion
of Sinclair’s outstanding 434 % Coavertible Subordisated Debentures Due 1986, the cxchangs of shares

(c) nMwmamuymdemMCmSmkx~~ S
maks agy otbec distribution of asscts w0 the holders thereof, exceps that it may at the discretion of its
Board of Directors continus o declare and pay cash dividends on its Common Stock at the quasteely rats

wboodymmwuhmmdmdmamy

(d) Itmnmly mmmw:udmanymmmhm
wmmumam

(c)kmwmmmmmmgummmnw
merger received by Sinclair from  its shareholders and of each written demand for payment for teir -

mmmmwmmm

53 mwwmm:hdmmunmmmammam
a&dmmwdl.

| (a) Opmmmodymﬁemmmommwammm R
Zoodwill it now cajoys and, [0 e extent consistent with suci operation. it wiit use ail reasonable esforts 0
presecve intact its present business organizauon, keepamhbhthcmotmpmwtn&apﬂom

Jusiness deaiings with it

(D) Atmuwmmmmﬂxapmmmm@m orm:mmm
dewmmdmanddmagebmemvmbhcasw:vW(suo;ect.hawm .atnevm-
visions of paragsava 3.3(f)). .

(¢} \lo:cme..nwanvmmotemmywuammmm&apmnorom
(d) Maiatain its books of accouns and zecords in the usual, reguiar and Ordinary’ Wm | 'i"',,._f;

{e). Duly compiy with ail laws applicaois 10 it and to e conauct of its busmess, -

() memauxspmmwmrumwmmmofnmm
suciy amousnts ana of such kinds as are in edect as of the daze of this Plan, oras the same may be addod 10 -
{rom ums to ume in Atlaauc Richiicid’s discreton: provided, mammeevemmm;memxm
‘2 date nereof to and inciuding the Effcctve Date of the merger-any ol the property or asseis: of Adlantic
Richticld are damaged or destraved by fire or olhier casuaity, tic obligations. of the Laasnmm Caﬂpm
tioas usdec this Plaa shail not be adected theredy, bug Atantic Richiicid shail prompiy. zotiy: Siacla j;:-{
nwmagm;mmancpmwedwxmmemmummn&mummmmxémW
e o8 .-

p’maﬁaumnndammcch kind arising asamuafm.ym;_,.j,, 58
bogoma. thé proverty of uaammngm . . : L
_ (g) Net sell or dispase of any propesty or assots Of eng:gn m,any mm CaRsaotion. of -
CREUMDEr any Property or Asscis, cXCeMe iR the ysuai and ordindry courss mbnum mmmm
Mummm&chﬁddaaduyotmwhoayomm =

.' 2
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sS4 Mm&chﬁddam&a&om&sdamhueuim:heﬁﬁmwbmdmem
(a) It will not amend its Articles of Incorporation as heretofore amended except as conteme

; platzed hercby or merge or consolidatc with or into any other corporadon or changs in any manuer tho
nghuotm?ulcmiﬂ%?mfamor@mswc&oromamuwcchmdm-

busincss.

(b) Itwﬂwmmoruﬂ.ormopmornghuwmmum.ormwm |
any contract or commitment to issue, re-issue or sell (upon conversion or otherwiss), any shares of its
.SBOOmemmorComchbwsubdivm«manywzymdmxfymshamotm53.00 Peef-
mawwmmmmammAmwwwm g

Option Plan consistent with past practice, the payment of awards uader Atlantic Richfisld’s Incentive

Compensation Plaa, the re-issuance of treasury shares for general corporate purposes. ths issuancs of ;
shares of its Common Stock upon the excrcise of stock optioas, and the conversion of Atlantic Richfield’s

outstanding $3.00 Prefcrence Stock and tha issuance of shares of its $3.00 Prefereacs Stock upon the. -
exercise of stock options and the conversion of its 438% Convertibie Subordinated Débentures, duc ..
 April 1S, 1983, mmdmydemthwamW"
. of awards under its Incentive Compensation Plan. . :
(©) Itﬂmwuummdm&uwmd&mzamm«m e
any other distribution-of assets o the holders thercof, excopt that it-may at the discretion of its Board -
of Diccctors continue o declare and pay cash dividonds on its Proferred and $3.00 Proference Stoeks az -
the quarterly ratcs of nincty-thees and theeo-quarter cents ($0.9375) .per share and of sevesity-five conts
($0.7S) per shars, respectively, and.on its Commen Stock at such ratcs as may be determined by is - - ©
. Board of Directors. Thae recacd dates for the holders of shares entitled to dividends on Atlantic Richfisld -~
wmwhmmumemkamﬂmwwW- -
on its Common Stock. | -
(D) nmmmwmamumwammmmww;

mmamamw

5.5 Atante Richield agrees thac ir will take such steps as may be required 0 accomplish as of -
the Effective Date of the merger tho listing upon the New York Stock Exchange of the spares of its -~ . |- -

$2.80Preicrence and Common Stock wiich wiil be issued pursuant to this Plan and upon -exercise of

~ ootions, coaversion of debentutes and exchange of scrip as provided in paragraphs 2.4, 2.5 and 26 and. -
zhchsungonsancxcnangeotthewmmawckou\danncmﬁddmwwmhmcnéwPre:m;

Stock wili be converubie.
ARTICLE VL

6.1 The obligation of AmewM:&aMmem&r -

subject to the followiag coaditions: :

{a) The mmentanonsandwamuc of Sinciair hersin contiined shail be mxensotaud B
at the ERcctive Date of the merper with the same effcct 3s tougn made at such date ¢xceSpt 3s contems - _
piated or permitted Dy this Plan: Sisclair shail have pertormed all obligations and compiicd with all cove- S

aants requircd by this Plan to be periormed or comolied with by it prior to the Effcctive Date of

merger; there shail not have been any development witich. in the opinion of Adantic Richicid. zhm:ens' I
:0 distuch the management of the Surviving Corporation: and Sinciair shall have delivered o Atlaanc ° 00
Richfield a certificate dated the date ot the coasummation of such merger and signed bv its Presxden: o:‘. : )

ons of its Exccutive Vice Presidents and by its Secretary or s Teeasurer 10 thczomgomgcxfcc:.

(b) Adantic Richficld shall have received a certitied copy of the resotution adot g mxs L S

mmwnmamamqvmocmmmasm

(¢) Thers shall have been rectived from. the.Sceuthics sod ExchaagcCommnsm ina ;m |

sam’mw to counsel fac Atlantic Rishficid assucanos '.mﬂzsmmgcmmwﬂibc,‘

0 utilizs fuil "—-ommg af u:mzs" *mnng weumont in. conssction with and subsequeEnt to- d:::ncrger e
The serm “poviinz of inceresis™ shall have the mcaniag stated in Accounting Ressareh’ Builetin :No. 480
d:u.a L.xmary u.:‘i ‘issucd by the Comimiwtis ou Amuanag ‘Procedure of the Am Inmmn et L
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(d)- Subject to the provisions of ARTicLE VIIT hereo!, the holders of ; | .
@Wmammammm.wmmdmmﬂ&
Plan and the merger contcmpiated hereby, and the hoiders of a majority of the outstanding shares of L
$3.00 Prefereace Stock of Adantic’ Richfield voting as a class and the hoiders of a majority of the

:
%

onmandin;:hideammMdwcwmuadmm~mmhﬁvxop R

(e) All transactions contemplated bereby, and the form and substance of all legal procoedings . -

mm:equawdbyAdanﬁcBiehﬂe_ld.

gations under this Plan: that, except 2s may be specified by said counsel, he does not know of any mates- i
 rial litigation, proceediog or governmental investigation or labor dispute or iabor trouble pending oe -

threatened against or refating to Siaclair or its subsidisries or their respective properties o businesses;
that all corporate and other proceedings required to be taken by or on the part .of Sigciair to authorize -

0d to carry out this Plar and to eifsct the merver contempiated “heredy have been dulv and proveriy. < - |

taken: that this Plan is the vaiid obligation of Sinclair, lcgatly oinding upon it in accordanes warh-its

erms: aad that Sinclair has and Atlanuc Richfieid will receive valid marketable title to ‘tha shares of the L
=3oital stock of Siaciair's subsidiaries to. be. transterréd and delivered to Atanuc Richficld as hersin -
provided, {ree and clear of ail mortgages, liens, piedges, charges and encumborances.  Atlanuc Richfield. .

shall have received also such opinion of counses as (o titles 1o Sinciaic’s and its sudsidiaries’ properties,

PrODERty-interests and assets on the Effective Date of the merger and the erective transier of Smaa:r’s o
Propertics, property intcrests and assets 1o Atlantic Richfield as Adaatic Richifield’s counsel shail sessage - :

ably require.  The opinions roferred to in this paragraph shall aiso cover such other mauers incident o
the transaction herein contempiated as Atlantie Richficid and its counsel mav reasonably reaucst, includs -
ing the form of ail oapers. :he vaiidity of ail proceedines, and, i¢ requesied, shail iaclude a statement

1h respect 1o counsei’s knowiedge of the practices iollowed by Sinciair and its subsidiaries L in’ acquirin 'g‘{, E :f_ T :'
iic 1o moal propenty.  Ia rendering such opinion with respect (o e to provety aod with respest o -
toreign subsidiaries, Mr, Mallum may rely upoa titie cernificates, ‘opinions - of Oﬂlﬂ'coumor ‘other . i

svidence which he deems satisiactory. C : e
{n addition, Atiaotic Richfield shaii hava received 3 ancmun,dm a8 of the

Dats of ts merges, from Dewey, Ballamtine, Bustiby, Palmer & Wood, counsel Tor Sinclir. in foma
RDSIADCE safisiacton cunsel. 1 tie-edoct that Siasiair it duly orwsie. - -~ -
anding ueder the laws Of tie Sate of New Yotk

' to Adatic Rictifickd ana its e

S e P TUIS, Sty T G o S seawpn S A ST T

ey Siosity o etdness of Snclair il the lesaors of gy peopenty of substaial -
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which in the judgment of Atlantic Richfield shail be uaduly burdeasome,

o)mmmuwmmmmwnms«mammm-
-isfactory to counsei for Adantic Richfield to the cifect that (1) the merger of Sinclair into Adastic = -
Richfield wiil constitute a rcorganization within ths meaning of Scction 368(a)(1)(A) of the Imemal ~ ©
Revenus Code of 1954 and therefore that no gain or loss will be rccognized to Adantic Richfield or

Sinclair upoa such merger; (2) no gain or loss will be recognized o any shareholder of either Atantic

Richfield or Sinclair as a conscquence of the merger cxcept with respest © those amounts received by :
Sinclair sharchoidcers oa the sale of fractional interests or amouns paid to Adantic. Richfield or Sinclair ©
shareholders pursuaat to the assertion of disscnters’ rights; (3) Adantic Ricbfield’s basis and holding. -~ =
patiod for all the assers of Sinclair will be determined solely with respect to the basis and hoiding petied -~ =
-of such assets in the hands of Sinclair; and {4) the provisions of Section 306(a) of the Cods will pot bs. . -
Mmm@mmaﬁmﬂm&&%d%?ﬁws&dmw."

- in view of the provisions of Section 306({b)(4) of the Code.

A (k)mm:v«rmmwmwfmm;uoaumdm, ;.

ancs the $2.80 Preference and Comnon Stock 0 be issucd by Atantic Richfield in exchenge for Sinclair - - - -
Muﬂmpmﬁu&pmmmtﬂ:ﬂaadmmd«hamwmda" "~'~“~""~'”
mamﬂmmm24muwmdeAmmmm

said $2.80 Preferencs Stock is convertible,

: mammwmuumaanmwhmmmm..-
_ factory 0 counsel for Adantic Richfieid, relsting to disposion of Atantic Richficld capieal stock, .
executed and delivered by each holder of sesurities of Sinclair who, in the opinioa of counsel for Adantic- . -
Richfield, is an *“affiliate” dﬁm:udeﬁudeISSmdxthemAcdl93Saﬂn'_-

4 mhwwummdmamdtbmdsm

5.2 Tbsobliganon dﬁwrmmmmam&emwmmmw‘

the following conditions: .
{a) The memanons and warranties of Atante Richiield hetun conmned shall . be trae

as of and at the. Effective Date of the merger with the same edect as thousn made 3t such date except -

is contempiated or permutted by this Plan; Atldnne Richfield shail have veriermed ail. obligations and .-
compiied wiih ail covenaants. required by this Plan (0 be performed or eompugd wth by & prior to s L
SHecuve Date of the merger: 23a Atlantic Richiieid shail have deiiversa o Sinciair a certificace dated -
:hs date of the consummaton of such merger and signed by its Chairman of the Board. Pwden:oronc S

of its Executive Vice Presidents and by its Secrewary or its Treasurer 1o the foregoing st -

{b) " Sinclair shail have recetved a certified copy of the resalution appxovmg thls le m I e

Oy at least & majonry vore of the Dxrectors of Atdantic Richficid.

(¢) Subiect to the provisions of ARTICLE VIII hereot, the hotders of at ienst m—chuds of" |
zhe outstanding sharcs of Common 3tock of Sinciaie shail have voted ia favor-of the adopton of this:

Plan 3nd the mereer contempiated heredy, and the holders of a majority of the outstanding shares of

$3.00 Prefercnce Stock of Atantic Richiield voune 23 o class and the holders of 3 majority of the : .;:.;{-
outstanding shares of Common Stock of Atlantic Richiield voting as a ciase shail have vctnd 3 i:wnrof BT

s approval of this Plan and the inerger contempiated heredy. -

. (d) All transactions contempiated hereov, snd the form and. suostanee of aillew 9Mgs - . 7
and of ail papers used or delivered hevcunder, M&Wmmﬁrwm&hm e

Wbyw

{c) chdmshanmcmmvdnfmmomdnwduc(the
therger, {rom Bailard, Spahr, Aw‘m&hm&mfmwanu hiie

© D SOWEye- © =% mem- o o . . - - -

U-‘E .83.23—_51— o )
: @) Mywmm&ammmmmdmmmmmm‘
of counsel for Ataatic Richfieid for the lawful consummartion of the merper as contemplated by this

Phnshaﬂhawbmobum&andmmchpmgappmm«omumwmmym B

Tocive o of s -
mmm
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quﬁndmrmdmmmkmtheeﬁcammmmexmmmgm
authorized and issued stock of Atlantic Richficld and its consolidated subsidiaries are as stated or referred

- . toin this Plan; ﬂmAdaanddhunkmwwmmcmmwmchmmpmw -
Adantic Richficid’s obligations under this Plana; that the 52.80 Preference and Common Stock which is -

to be issued pursuant to the terms of this Plan (inclading the shares issuable on cxerciss of options,
coaversion of debenturcs or exchange of scrip) has been duly authorized and, when issued and delivered
pursuant to the terms of this Plan or upon exercise of options, conversion of debentures or. exchangs of
scrip as contemplated in this Plan, will have been Iczally and validly issued and will ‘be fully paid and

nop-assessable aad no sharchoider of Atlantic Richficid will have any preemptive right of subscription or - o

purchase in respect thercof; that the shares-of Common Stock of Atlantic Richfield issuable oa-conversion .'

dmh%?ﬁmsmmm«bmdmmmmdmmﬁuedmwd

. $2.30 Preference Stock in accordancs with ths terms thereof, will be validly issued, fully paid and 7op- - - -
assessable and no sharcholder of Atlantic RichSeld will have any preemptive right of subscription or -
- purchase in respoct theeeo!; that the shares of $2.30 Prefcrence and Common Stock issuable upon exsreise =
of options t purchase Cormmon Stock of Sinciair curstanding at the Effective Date or upon coaversion -~
- of Sincigir convertible debenrturcs or upon axchange of scrip and the shares of Commoa Stock of Adantic * .
- Richfield issuable on convarsion of $2.30 Preference Stock issued ot issuable pursuant o this Plan have
- been duly reserved for such issusaces that, except as may be specified by said counscl for Adandc Richfleld, -
they do ot know of any matcrial litigation, procecding or governmental investigation of lsboe dispmte o~
labor trouble pending or threatencd against o¢ reiating to Atantic Richfield ot its cossolidated sube -~ - .-
sidisries or their respective propertiés ot businesses; that ail corporats and other proceedings tequired - -
to be taken by or-on the part of Adantic Richfield to zuthorize and to carry out this Plan and to effact

the merger contemplated hercby have been ‘duly and properly takens: that this Plan is the valid obligation

~ of Adantic Richficld, legally bindiag upoe it in accordance with its terms; 2id such an opinion as.t0 -
 titles to Atlantic Richfield’s and its subsidiarics’ propentics, property interests and assets on the Effective
Date of ths merger as Sinclair’s counsel shall raasonably require. . Such opinion shall also cover such- .~ . !
mmm:wmmmmpmswmmmmwy B
request. including the form of ail papers. the validity of all procecdings, and. if requested, shail include
zsmmmmpmmsuchmunsdsmledgeozmcpmmmnombyaxlanmkichﬁcid"
and irs subsidiaries in acquiring title t0- regl property. n rendering the opintons sequired above.

Bailard, Spanr, Andrews & Ingersoil shail be entitled to reiy upon the opinion of Heary 8. Weaver,

ir.. Esa., Vicc President and Generai Caunsel of Atlantic Richficid. as to such matters of facs.2nd . - - . -
- law as they may deom appropriate undef tie circumstances and s 0 such matiers may scate that

they have madc 0o independent invesugauon oc sxamination. With respect 10 e 0 proveruics and

with respect 10 foreign subdsidianies, counsel for Atlantic Richfieid may tely upon utb cemﬁcam.'

opinions of other counsel or other svidencs waich they deem sausxactory.

(£) Anv and ail ocrmits, spprovais and other actioas of any authority rccum in the opinion .. -
of counsei for Sigclair sor the lawiul consummation of e merger as contembiated by this Plan suazl e
2ave been obtained. and a0 such permit, approvai or other action sdail coniain any -provision. wnmh ;o

e judoment of Smcm: shail be unduly oumensoxnc.

1 3

.8y There snall have becn rece:ved from tne fnternal Reveaus Service o tax r:mng sansiactory' O

to counsel for Sinciair 10 the cifcet that (1) the merger of Sinciair into Atlantic Richficld wiil coastitute. -
3 reorganization within the meaning of Section 368(a)(11(A) of the internai Revenuc Cods of 1954 aad -~ -~ -
theregore that 1o gain or foss wili be recogrized to-Atanue Richficld or Sinclair upou such merges: (Wm0 - -

~ Jain or ioss wiil be recogmized to any shnmxoxdcr of cither Siaciair or P.u:muc Ricivicld as s consequence. - - -

~ot the merger cxcept with Tespect to thoss amounts recgived by Sinelaic sharehoidsrs on thg sale of = 7 %
{rectional interests of amounts paid to Atlandic Richiicid or Sinciar sharcholdets DULSUIBE 10 The assarvion

. of dissemters’ rights; (3) Atlantis Richfield's basis and holding period for 2l ‘the assets of Siochis -
will b detarmined solcly with respect to the basis and holding pvmod of such assers ia the hands of .
Singigis: and (3) the provisions of-Section 306(2) of the Cods wiil riot be applicablé 1o any. dispasie- 7 - ¢
ddn or rederoption of the sharcs of $2.80 Preferencs Stock of Adlaatic. Rm . m ot :h. nzo.».

_ vxswus of Scction 306(b)(4) of the Cude.

-
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(h)TthchorkStockExcﬁnngeshaﬂhamaporwedforhsnngonMaﬁadI,'

issucgce the $2.30 Preference aad Common Stock to be issued by Adaatic Richfield in cxchange for
Sinclaic sbarcs and scrip cectificates pursuant to this Plaa and upos coaversion of debeatures and =~

-wofopmapmmpmmumummmwamw .

xmwhtchmdsz.SOPmSmksmvcﬁbh.

ARTICLE VIL

7.1 mucwmwmmmmwmmwwmmmdu.
each of the Constitueat Corporations, as. provided by law, at separats mestings called and heid on
December 31, 1963 or on such othcr date as the Boards of Dircctors of the Coastitueat Corporations -
shall approve. If this Plan is adopted oc approved at such meetings, or any adjournment or adjournments
thereof, by the affirmative vots of the holders of a majority of the outstanding shotes of $3.00 Preference

Stock .of Atiantic. Richfeld voting 13 a class and of the hokders of 3 majority of the outstanding shares - -
of Common Stock of Atlantic Richfield voting as a class (the separate afirmative vote of the holders of -

zmpmyd&cmamdhgshnaduﬁmmmmmdmmmwdm:“.

holders of a majocity of the outstanding shares of both such classes voting together), as required by the~ .~ - .
laws of the Commonwenith of Penasyivania-aiid the Articlés of Incorporation of Atlantic Richfield. and. -

by ths affirmative vots of the holders of at ieast twosthirds of the outstanding shares of Coounon Stock.- - |
of Sinclair, as required by the laws of the State of New York, theri such documents as may be roquired by

law to accomplish the merger shall (if this Plaa and the merger shall not have beots terminated or

abandoned pursuant to the provisions of Axticre VIIT hereof) be delivered or filed as follows: The <~ . . -

 appropriats document or documents shall first bo delivered to or filad in the Dopartment of State .~
of New York as required by the New York Business Cotporation Law.: On the day of the filing theyeo?. . ..~
by the Department of State of New York, or as soon thereafier as possible but in no event morethan -~ -~ 7
thirty days thoreafter, the appropriate document or documents shail be delivered woor fled with the - .~ - =
Department of Stats of the Commonweaith of Peansylvania as required by the Pennsylvania Business ~ = -
Corporation Law. The Coastituent Corporations shall thea do ail such further acts or ﬂns which . o

mum»wwwmehmmbykw.

72 It the merger contemplated hereby is ot consummated and made edective, :ach of ke .
Coastituent Corporations shail bear its expenscs seoarately madmcmmonm&:hsrhnaﬁn

mnmmmmmwbcdmbymotmm
ARTICLE VIIL |
3.1 Agvihing contapned in unsP!an:othe conwary nommstanmng. m:s?!anmavoemm:ec" |

and the merger abandoaed at aay time (whetier defoce or after the spprovai or acopron thereot by m- . |

sbharenolders of nnanncRxcnﬁeldoramdurorozbom) prior to the Effective Date of the merpse:’
{a) BymnmaconmoftheCommmCorpomnm |

(b) By Atlantic Richfeld. xfanyoftﬁaconanonssctxonhmpanmphél hueothas .
not been mes and has not been waived.

{c) By Sinclair, ﬁmyot&:m&mumfonhmmmazwmhambeenmml

3as oot been wmvcd. ,
+d) By Adannc Rxchﬁcld or by Siaclair, if agy suit. ccdon or omcromcmdmg shait bs. mcmg E

or mmm wiich, ia the opimion of its counsei, matenaily cad adversely adecis -t “W:ts .

- (e} ByAdme:hﬁdd. if in ity opinicn. thare shail havem:ar bsea;
WMmymzmuMummemwmw« theEwiss, :
mmswm

-
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~ | | (a) The total number of shares issuad was (i)
. ‘ 352,000 shares of Cumulative ?referred Stoek, 3.75% Series 3,
I - (ix) 3,979,806 shares of Prefarence Stock, 522 of which shares -

were ;ssued after November 26, 1968 (the record dats for the
determination of the sha:eholde:s antitled to vote at the nest~-
ing) and (iii) 33,239,893 shares of Common Stock, 206,981 of
which shares ware Lssuad after November 26, 1963 (the record

, | . date for the determination of the sharenclde:s entitled ta vote
PR ~ at the meeting) and 23,598 of which shares wara held in the

; treasury of the corporation, 23, 598 such shares being so- hcld

. , on Novembe: 26, 1968. '

L S A WS

(5) The number of sna:es entitled to vnta wasf'

4,009,983 shares oz Praference Stock and 33, 009 314 shaxns of
chnon Stock.

6. That in the action by~th0~3ha:uholdn:$:

(a) The number of shares wvotad for apnzbval and
adoption of the said plan of merger was 2,904,770 sharss. oFf
- Prefarenca Stock and 26 558.818 shares of cunnoa Stack. tatal-
- ing 49 463.588 shares,

(b) The nuab.:-ot shares wattd.aqaiast app:aval and
adoption of the said plan of merger was 12,426 shares of Pret-

ersnce Stock and 44,384 shaxas-ot Comsion seack, tataling o
57,310 shares. e

-t e ol Ve d B B e . e LT e e~ .~ -
“

7. That said plan of merger was duly autho:zzcd. app:nvtd
and adoptnd by Sinclair Oil Corporation in accordance with the laws
of the State of New York, thea juzzsd;ction in which ;t.wa: formed.

- . « Ve et o

8. That, as provided in SQctzcn 1.3 of sa;d nlan.ot mnr-
gar, =hae A:t.c-es of In~o:po:at-on of Atlantic Ricafialid company ., as
haretofore amended. shall be changad by Surther amending said ‘
Articles and by ressating said Articlies ia cheir antiraty so shac

- the same shall read in full as set forech in Zxhibit T %20 saxd 9&3&
9f merqger. Hencefcocrsh the "Articles® assdafinad ia drticle I of =1
said 3usiness Corgoration Law snail not inciude aay uris: uacuman.s.

L« .

i e e T - L

TN TESTIMONY WHEREO:. Atiantic Qlcn:;eld uom:any and. - bxa-~
~la1r Oil ”arnora:.on lave causad =hssa Articlas of Merger o oeA
2Xecuted undex chie seai OFf 2ach COrporation and =0 sa s;qnad IV TWO

':iuuly-aucncr zad oxficers of 2ach corpo:an.on on his ng ‘ day'o:
//.74-1':,& =969, . i}

-~ P

ATLANTIC RICHFIELD COMPANY
o ?zesl-da,nr.

SCLAIR OIL’”ORPORATIDN

3y
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(f) By Siuclair, if in its opinion thers shail have occurred or been threatened, for any reason,

any material acd unfavorabls changs in the condition, fizancial or otherwise, of Atlantic Richfieid and its .
R o

() By‘eitherConsﬁmcntCorpontion.itinits‘jt,dgmennbenmberolshammm.!&."
ot votes cast against, the merger by shareholders of either Constimuent Corporation, and the potential or
maximum liability of the Surviving Corporation which might resuit from demands from such dissenting

mmwrmummwmmmmwm«mbuwmmmm
mds@manngc“amammadxsw ,

(k) By Atlantic Richfield or by Sinclair, xzmwgcrshanuotbnvcbmcﬂe:monor

before Juas 30, 1969, uﬂmmchdmgmcby:hamnxdcmatmw:dsdmmct
:thommatCo:pombn.

8.2 MWWaCmmCmﬁmumﬁsmmm&ewu
mmmum«wammwmmunm ‘

83 hhm&&amz«abﬂmd&sﬁmmnhmd
paragraphs 8.1 and 8.2 hereof, the same shall become void and have ao effect, withous any Liability on

mpmdmdmwmmamdmwaﬁm«wnm
of this Plan.

8.4 Awdhmmwﬂmoﬁdﬁ?&amhmﬁawmmw&aﬁud
this Plan by the Department of State of Peansyivania, by the Constiment Corporation which is entitled
to the benefit thereof by action taken by its Board of Directors, ths Executive Comnmires of its Board:

- of Directors, its' Chairman of ths Board or its President; provided, however, that such action shall be |

taken only if, in the judgment of the Baard of Dircctors, the Executive Committes, the Chairman of
wem«mpmMMgmzmmenmmamwmem

..mmwmmm»mmam«mmu

ARTICLE IX,

- 3.1 ’rhempecnvewamnncandmmtxonsot Atlantic RxchﬁddandSmclaxcommedm _
ARTICLE IV hereof and their agreements contained in ARTICLE V hercof shall expire with, and bes termi-
nated by, the merger of Siaclair into Atlantic Richfisid, 2zd neither Simclarr nor Adagstic Richfieid nor
<ay of inewr raspecuve directors or officers shall be uncer any liabiiity whatsoever witn raspect t8 cay B
3uch representation. warraaty or aoreement afier the "f‘i.c:xvc Date of the merger. This Anicie snail

- have no etfcct uson any otrer oblizanon of Sinciair or Adantic RichSeid coataiged iz this ?lan. waether

noeocmmabcxomo:metm:ﬁcmebue. :

ARTICLE X _ L
10.1 .Adande Richdeld represents that it will not redoets or repurchase any shares of its $2.80

Preference Stock, by teader or owerwise, within the penoa' ending sve vears, az‘ter the Effeetive Date
af the marper. |

1.2 This Plan cmbomes the ennre agrccmcnt between tbe parucs :ma thers ass no amm

waderstandings, scOrCSCOlanons Or warrantcs between the parties other than thoss set tona ncza.n o
acrein provided foc,

i0.3 Any numbcr of counterparts of this Plan may be exécuted.and each sueip comxctpan sna.u -
5S¢ deamed to a* an ctginal insttument byt Al w:a camam togezhec shaii W buae ona" N

nswument, .

10.4 Ady notics or other eommusication: W ‘or in- confettion with this Plan- M%e inmug:f e
and. if o Atlatie Richiicld, shail bo uidscszed to Me. Raberz O. Aadérsoa. Chairmhae of the Boavd DS
of Directors, Adantic Ricaficld Company, 717 ‘F‘;fthAveaue.ﬂw York, New Yotk xoozz.mmb, T T
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- effective when daliversd to that address; and, ifntaSinciair shnllbeaddre#sedtoMt.O.P.'ﬁoma:.
Presidcat, Siaclzic Oil Corporation, 6C0 Fifth Aveaus, New York, New York 1G020, and shail be sfec-

. txvcwhcndchvcrcc:omuaddxsaor,mmecasotmucao:mmcmumm&mw
' | Carporation, to susit othcr address as it shall bave designated by notics to the othes. 4

‘ | INWWWMO&&BPMO!M«:&MM&M&MO!AWW.

by thc Chairman of its Board of Directors, its President or one of its Vice Presideams aad by i az-‘;-
Sea-e:a:yo:anAssxs&antSemtaryandunbehﬂ:otsndurbymmcimormotm%»---?*
Presidents and by its Secretary or an Assistant Secrecary, um&zkmpmnmm&ad i
the day and year fr3t above written., A ,ﬁg,‘ Loney

Attest: _ ATLANTIC RICHFIRLD COMPANY = i

— -
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EXHIBIT 1 YT ETUT. Sy -

to Plan of Mesger dated November 25, 1968 by and botween
Atlantic Richficid Company aad Sinclair Oil Cosrporation

AMENDED AND RESTATED ARTICLES OF INCORPORATION

oF
ATLANTIC RICHFIELD COMPANY

Atlantic Richfisld Company, pursuant to the provisions of Section 902(3) of the Pemnsylvamia.
Business Corporation Law, approved May 5, 1933, as ameaded, and incident to the marger of Sinclaiz -

Qil Corporatioa, a New York corporation, into Atlaatic Rickiield Company as the sutviving corporation, o
hmby:mdsandm&&udaolhmmmthmmym&&ﬁem@rﬂu O

an (a) ncmcdtbeCmrmuAﬁmWCom
(®) mmamauc«mum

 SECOND. - mmeo&emameoﬁnmhwrf
'apmmummwsmwmm,m., S -

. Tumo. mmpmnoaumbmmmpmymammmw app:medmy_
5, 1933, ammmaammmmaumwum:
by it ars as foilows:

(a) Tosemh.pmea.ddn.bac.meandopcmfor.ormanyothumtom SRR
petroleum, oils, gas, hydrocarbon and all bituminous substances and other minerais; 0 produce, |
handle, manipulate. manufacure, redne aad prepare for marksting petroleum, zasoline, oils, 238,
their products and by-products. and metais. ores and minerai substances of every dacnpnou found =~
in or upon any laads of, or in any manger obtaincd by the Corporation: _ L o S

‘b) To buy, coastruct, erect and maintain buildings, macainery, vessels, pxae figes, crminais..
:32iks and i other structures, {acuites and acpuancss (or Wi purcaase, sale. manufacture, storage,
Tapsoportation (of its ‘own property, cot as a common -carrier) aad. hmuimg oL oatrolcum. S
srogucts, oils, zascs and ower luid and voiaule suosianees, <ad me:als. Ores ang minera substances -
Of every description: 0 buy, siore, iransport {iis own Droperty, 30t as 3 common carviers, seil,

Zlarket, coat ia and with and otherwise dispose of such snostnn:a. 13 crude or manuviaciured :om ~
sad to transact aul business aopcr:axmng 1o thc same;

{g) To carry ¢n in coancchion wx:h any and aii of the purposes of the Comoranon. s .
busmss of owning, i2asing aad operating nllmg stations, survice siations. garages ang TeDair saops.
and buying, sciling and deaiing in and with goods, warcs. merchandise and commoditics customariy. -
Sandled in dlling stations, scrvice stations, 3arages and redair shops. aad W0 do and transac: :n‘.i" '

Susigess conneced with or incidental to the foregoing objetts aad oumoss,

{¢) To acquite. hoid, use. seil. assign, leass cnd grant licenses in respect of, mg:ga or -
. Otilerwise cispose of lctters patcat-of the Uaited Stuss, or 2ny State of- ioteign country, patsat:
Jgins, Lccases and pnwlcgts iavgauons, improvements aad- processaes. »Op}rt!gnu. m Marks .
agd trade names. selaung to or useful in coanccnoa with any bnsmessnt s Corporation: and .

' e} in-egmeral, to-carry daany- mnumcam‘:, of other business arhich 0 tha fudgma the
Coard of Dircctors of iic Coroor:man will be an acdvantascous. addimu 10 g3y of the bnsxmf .
ceierred 20 in the fofesoing suBparagrais, winther OF not such sdditional Dusincss is gonmected - -
with or incidentat thereto, provided ‘sucii cdditional business shail be of a-character. fet wtmn a.? .
corparanoa myo-.org:mzcd undcr g Busincss Lemomuou faw of Pmtm |
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~ Fourti. ‘The aggrcgats number of shares which the Corporation shall have authority to issus is .
nincty-four million eight hundred thisty-two thousand cight hundred aad forty-nine (94,832,849)
shares, to be divided into four classes cousisting of (a) three hundred fifty-two thousand (352,000)
shamo(?mcmdswckotmcparwuofOncHundrcdDonau(SlOO)euh(hcmnmct:mm
called “Preferred Stock™), (b) four million two hundred thirty thousand eigit hundred and forty-nine
(4.230,849) shares of Proference Stock of the par valuc of One Dollar ($1.) cach (hereinaftes some-
times called “$3.00 Prefeccacs Stock™), (¢) fifteen million two hundred fifty thousand (15,250,000)
shamofﬂ.SOCumnhnveCcnvembleMmchkotwcmwuo(OacDouu(Sl)mh
(héseinafter sometimes called “$2.30 Preference Stock™), and (d) seventy-five millicn (75,000,000)
shmotCommonSmekotmcpuumomeDoum(ss.)each{mwamd
“Commaon Stock™). )
mfmguammuummamaﬂmdamumm4

qualifications, mmmmmmmwammemmw«w .- |
paseduponmshmefachdm. ~

1. Zssuance of Preferred Stock in Serics. mmammxmummw

issucd in series. Each serics shall be 50 designated as'to distinguish the shares thereof from the shares -

of all other series. All shares of Preforred Stock shail be identical except as w the following relative .
rights and preferences, in respect to any or all of which there may be variations betwécen different series,
anamely, the rate of dividead, the amounts of the peemfiums, if any, over and above $100. per share
which the holders of shares of Preferred Stock shail bs ‘eatitled to reccive upon the redemption thereof

ctnponthcmluataryiaqmdamof:tharpomdwmmmsumwmm:uyf

be redeemed, sinking fund provisions for the redemption or purchase of shares and the terms and
condumnsonwhxchshammaybomvemdm:hommumcshamotuymmmm

~lhzomile~coxconvermon. .

To thc exten: that these Asticles da not cs:abhsn serics of the Proferred Stoek and fix andde:ermmc
the variauions in the relatve rishts aad prefersnces as berween senes. in¢e SBoard of Directors is neregy -
=tnmsw vested with autnonty. by resdiution. o divide the Praterred Stock into such series.aad. within -

he dmitations prescribed by law and by these Arucles, (0 ix and determine at the time of the establisa-~

ment Of any sernics the foregoing refative nights aad preferences oi cay scnes 5o estaolistied,. if the Soard =
Jrovides that snates of any series may be convérted into Common Stock. the terms and conditions fixed

and dotermised by tne Soard on wiich such conversion mayv ‘be made may iaciuse, - svichout limitation -
LICrCOL, -provision [or tne protection of the conversion right acainst ailution pecause of the ssus oy the
Corporation of additional Common Stock cad against dilution in any Oer aancr wnalsoever, and.

3covision as tO tic cifcet uoon.the conversion Tighat of any merger or consoiidation of the Corporation -

into or with any other corporation. The Board shail aot create a sinking fund. it respect of Ry SSIRS OF
2referred Stock. unicss provision for a siaking fund, 2 feast os benciicial 0 ail issucd and outstaadmg
w.soxPrcxurccStoc:.shancx:hermcncmetocatmcsameumecmxcd. '

<. Dividends. The hoiders of shares of Preferred Stock of cach serics shail be ennucd 10 réceive, -

viten and as deciared by the Board of Directors, dividends ac the fate wnich snail have been 6ixsa Jnd -
‘b

dsteemined with resoect 1o such serics and no mors. payabie cuamcnv on e 1irst Lay. of cich rcbmaw
av, August and November. Such dividends siail he cunwistive {rom the. quaretly dividund paysteat

datc next precediag the date of sssuae:cacitsimc. miw@@cm:madg%#cmm.i sl
 in which-event such dwuknds:.naﬂ b cumuiative {rom- such G ol issye. - {a wmmaa forany - -

quaricrly dividend neriod are not Maid in ;nn. il shares of Ddretéred Swoek of ail séeisg shdil ‘patigipdte -
ratdbly iR Tho Tovient of dividenus jor suc  pentadd in provofitan 0 t&e fuil ambusts 3 émd:.mis fof .

such period 10 which: they 252 respecuveiy £titicd. -a dividends shail bo paid o¢- st dpart for paymentor
decizred on tie Common $iosk 06022y other c.2ss of siock of the Corporauaa ankiog as o dmdcnd‘:; R
suposdizats 1o e Preferzcd Saek ’o.r..: Whaa Jdividesds pnynnlc in Comon ome&or i any othar c!as e

d
.-
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otsmckot:huCorpormmmguwmv:dmdsmdammmm&PMMu-- L
dividends paid or set apart for payment oc declared in order to comply with law or with 3 goveramental o
or court order or decree), and 0o payment shall be made to any sioking fund for the Prafcrred Stockor =~ - o
for any other class of stock of the Corporation razking as to dividends or asscts on 2 parity with or sub- T
ordinats to the Preforred Stock, until divideads payable for all past quarterly dividead pesiods on all -

ousmdmg:hamd:aehmd?:&mdSmnnmeumandaapmfcp‘r*
meat, in {uil

3. Uq:ddmouof:lnCarpman. h&emo!wlmmyormhmﬁqumoﬂh

assets of the Corporation (whether capital aor surpius), prios o any payment to the holders of Common :
Smkuotmomdmdmkﬂwe&morwmmammmﬁmwmms R
Swd:.thomdsmo for each share thereof, pius ap amount equal to the zccrued and unpaid divideads = -+ 7
ther¢on computed to the dats on which payment thereof is made available, whether or ot earsed or -
declared, pius, ia the cvent the liquidation is voluntary, a premium of such additiosal amount, if any,
wﬁmammmmwwmmnMMWMpﬂww.
the holders of shares of Preferred Stock of each scries, any balancs then remaining shall be paid to the
bolders of ths Cammon Stock or of any other class of stock of the Cocporation ranking 35 t0 25808 . :
suboedinate to the Preferred Stock, as they may be eagitied. If, upoa liquidation of tha Corporation, its .
assets are not suflicieat to pay in full the amouats 30 payable to the holders of shares of Preferved Stock, - =
mmammaaﬂmmmm&u&m«mhm
Mnthnfnnmmmwmmaymmmvdym |

. 4. Redemption and Acquisition. mcmmumopﬁmwbcmmdhymnou&d
Directors, may redeem the wholo or any part of the Preferred Stock or of any serics thersof at any time,
or from time to tima, as 2 price for each share thereof equal to $100. per share, plus an amount equal 1o
ths acszucd a0d unpaid dividends thercon computed to the date dxed for redemption, whothet or not
carned or declared, pius 3 premium of such additional amount, if any, per shars as shall have been fixed
and determined with respect therero (hereinaiter coilectively cailed the “redomotion prics™); provided
that the foregoing option to redcem a part of the Profarred Stock. otberwiss than by redemption of all
shares of Preferred Stock pro rata..may be exercised only if dividends pavable for =il past guarteriy
dividend periods on il ouxs:a.ndmg shares of =ach series of Pratarred Stock cave besn paid, of daclared
1nd set apart Ior paymeas, iz fuil. If at any time iess than 2ii of the Preferred Stock then cutstanding is
10 be cailed for fedempuon. the Board may sclect one or :ors sefi¢s ot Preferred Stock to b¢ redesmsd.
aad if less than ai the outstanding Preferred Stock of any scries is'to be cailed for redempdion, the shares
13 be reaecemed may be selected by tot or by such other equicaple method as ths Board in its discrstion
may coisroune. Tae Board may cetermine thas ali saares of Prefersed Stock or ail shares of any series
acreof shail Se redeemed oro rata, Motice of svery redemption. stating ths tademption daze, e
rccemption price, and the piace of pavment thereof. shall bs givea by mailias a .copy of such notics at.
=~ast thirty (50) days aad 2ot more thaa sixty (60) days-prior to the dats fixed for redemotion to the
Zoidess of record of the sparss of Preforred Stock 10 be redsemed z:tbexr addresses astbesmswl |
::'-:a: oa t3c books of the Corporation. Tue Ccrporation. .‘aon mailing nouce of sodegiduon’as .
Aoresaid or upon irvevocably auihorizing the baak or twust company hereinsiter mentioned © maii - -
3UCl Jotice. =2y deposit or cause to bo deposited ia trust with A bagk or trust company 2. Citvot . L
Jhilageiohia. Sraasyivania. or in the Boroush of Manhattan, The City of New Yozk, ag amounat equal - .
B the t:demptiod oace of the snarcs to be redsemed. which smount shall be payaole © B hozdcz's T R
t the shares 10 be redeemed upon surrerdor of certiicases thereior on or after the dase Sxed £3r. m T
don or prior tagrelo if so direstsd by ine Board. Upon such deoomy. of i 0o scl Wxsi i ,
frox zad afier the dats fixed for redemoion uniess the Corporation siiail default i:t maiga
of the rademotion price upon surronder of certificates as cioresaid, the saoras. csfied
sror-:aﬂmmc‘vcnsnmmwcso:redcmmmnmra::tsnailc.asstohe.” . SRR,
chereor sazii csase 10 be seckhoiders with ses3ics 1o cusd sherss of Pro rata pasms: J:dsi:aﬁ havu a0 -
lmaormam&.&mmmm:o sncashamarpm mmmm ;ug,{, L
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nghztorecexvcthe tcdcmpcanprccirom'ucnb..nko. uustccmp:nyor .-om the Cammtxon. as the
‘case may be, without intcrast thereon, upon surrender of cortificates as. a.faram& provxd.d that con'
version rights of shares called for redemption shail terminate om the day prior to the date. nxud for -
_redemption-or on such fater date as: may have been fixed and determiced at the time of ths ctabhshmcnt
*;af:hcsemotwhxch such shares arc 2 part. a.ny funds so dcoossted whxch shall not Be reqmred for
- such redemption because of thccxc:cxseoicox:vcrsxcn rights: subscqucntto thcdzte ofsucnd.posxt
. -shall be returned to the Corporation. In case any holder of sharcs of Preferved: Stock :which have been
" called for redemotion shall got; within six (5) years zfier the date of suca deposit, have ‘claired ths
 amount- dcposxted with £ 10 the redemption thercof, such ban!. or: trust company, upon damadd,
- shall pay- over: o the Corporation such un:l..xmcd asount ‘and shail the on “be mheved ot ail
R rsponsubiluy in respect thereof to such. holder. ar.d the:&ftct such holder shan look cn.!v to the Corpora'
t-.on for paymen: thereot. Any m:a:s: whx:h mayman fundsso j_j itst shm bc pmd xotkc

LE Carpor shalt . : Stockqlanymcapﬁcenotm
'_emd&cmdmpmpncammfmcﬁ@czonthcdmctacqu , eitkes for the purpase-of -
-"‘m:mmbehcuworamedoinmmmpmmmdmdmpayabla
'%foranmquam!ydmdendpmodsonanouuundmgshmotachscnaotPre&r:edsaockhm
. -been paid, or .dsclared and et apart for-payment, in full, the Corporation shail not acquire for vaivs
'f-mﬁmdeﬁSMhmmmm&moﬁu(whxchmymanomoﬁued
"‘wizhmpectmshwoldxﬂe:m:scnubuzmwthmpmwshmofmmmlmadetnwﬁting

L jorbypub!ncanoa (asdmmedbymeBoardofsz) manhddmntremdcishmd

P-eferredStockredeemedor acqnxredshan nabamecﬂcdorreﬂmdex&ptbyacﬁonofmw

-,ofDIrectomandshallhave:hemmscfnu:hor:zedandmsucdmecmdswwhmbmyberemd

by the Board 2s shares of ‘the same or aay cther scries until cancelled and retired by action of the.

- Board,.excent that, at.the: option of the Board. "rctemd Stock acmnred nthm than by redmpﬁon
or conversxonmybehddastmasuxy sa..m > -

| 3. Ac:‘an by Corporatxon Reamm'q Appmval of. Prderred S:ocx. '!'h.. Cerboration shall not.
o without the “afirma ative vote at a-mesugg, or ths Wrinen cousem: Wwith or thnnu: a m:c:.ng. of !...&
L 1..oxdcts or 2z 1c::s: two-mxrds of mc J;ca outstand.ng ?:e:-ms:oc:: of ,.ﬂ sem:s

y< ..) Lhaﬂ"“ the nrctercncs. quauﬁc.uons. :-zvﬁcs:cs. .x...xzauons. ::smcaons. or other: svecx:l

or re.at.vc Tights "'anzed 10 or imposed upon the shares of P'cfa:rca amcL in aaqy material resoect
'ja..vase 20 the-holders’ tbe:eot. c‘mndcd thaar if any such change will aifect anv. n mcuiar series
 =aweriaily and.adversziy as contrasted with. t5e eices thereor upod any otiier serits: £O such caags . R
DR way be made’ mthout, in addition. such vOta or-consent of the holders of at’ 'sast :wo-tmrds o: tbe o |
R ‘:E:zn oatstqnd;ng shars of .the oamcuiar seriss which womd be so. adected; oc = LT e e

 7B) crate oriccrease the actnorized- numoer of. sna:a o: ‘.ny cxass ox s:ocs. fagikin
vx:icndsor‘.ssczsonortothe -::credStocia | ST

| :xd th Comoratzcn shml no:. wrout the aﬁu-matwe vote a: a neennz. or tz:c wmten canscn' wutx or ey
' .mhou: a mccnne, ox the hoids.rs oz ac l.as: a .“:z;omy or t ,e :ncn ou:smctn, & ,...xcm:d s:ocx Qt axl
| «.) .:u. k.nsc or convey \wmca terms sn:ui nor. mdude a mongngc; ::.il or suosmnna.iy aﬂ
e:fz:snmnexworbusmr:.s'or R A S , : PR =

_a)_ c:'-ata ..ny ci:ss ot stcck mm" ::s fo- c::v‘de-xds or :ssczs on 1. oarmr vmb‘ :,.‘zc ?»c.::rred

. __...m.., -~ faTrease Thi zuiaensad 2amier of shores-cl ths I ...:::r*d Ste:.-: or. a: ..ny cias: ot sw

-.,’ o -'

: h2es3 s ~
N o -3 wt-y*«n—o Rot Mb\b Q: ""Ig)' \“g.i ‘., ,,‘
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- with raspectta the issgance or-issuanss of any Prefes

| ;.a.o:) uaiess Copsolidated Nt Taagbic AS:C\S
o dazzet c‘ uea ot zhc rundm D~.o' uro':qsca we: cc :.'"""
10 Be. .»c.wcd unoa mc crsauon; ot such rt.aacd C..a: {and a
- rludmgat 6i ticn ourstanuing Funded Dett, Przia

{2} the wotai
2ad of ql sack

- ...::t, i’::.:.::.

L

2-185.33 ua

of acamnnﬂ ot :cnn::" a3 eqnal or grca.u:r amount of thc thea o:;ts:andmg Fn.ndcd D.ht. Prcfczrcd B l-?‘
 Stock, ‘preforred siocks of Subsidiarics, or steck o the Cor-cranan rans.xng to dmduzds o: TR

assc:spnortaoronapnmywmmol’re.c:ndSmcL) unk:s.

(A) Consolidatsd Ne¢ Earnings Beforé lntersst On COﬂsohdazed F““ a D ohi for any'-? TR S

e twc.vc ‘copsceusive ‘months ‘within ths eightsen ...onths nreceding the date of issuases or :,bg; o
annual average of such Coasolidated Nt Eamings Bafore Taterest On Consoiidated Fuaded *

 Debt for tae thres fiscal years preceding the dats of issuance shall have-becn.cqual 10 at least LA
- twice the sum of (1) total annual iaterest requircmeats oo ail I-'x‘indcd ch: and (2) total- annual,-g L
divideod requirements oa ail Prefcrred Stock acd oa afl preferred stocks of Subsidiasics and on .

all swock of the Co:pomnon :a.nkm, as dwxdcnds or assets. pnor :o cr oaa pamy wuh us - |

f"_l’rafarcdchL.md

(B) Conswdatcd \’ct Tan"i’ole Assers as. oi a dam nat mre thzn six. mnnths nror to :he , ‘:‘—lf'

da:c of issuance of the Preferred ‘Stock or preférred stock of 2 Suosxdxary groposed W0 oe :ssr.cd.

" plas the Fair Vaiue of the coasideration 1o be. recsived upon tae issuancd of such Pretezyed . . -

- Stack or. preferred stock of a Subsidiary-(and 2ot 10 be applied to the acquisition orretitement . . .
. of then outstanding Fuaded Debe, Preferred Stock, preférred stocks .of Snoszdxans or-stock af . v T
" the Corperaton raaking as - dividends o asscts Prior.to or on a ‘parity. with the Prefogsed -

| f-_vStock) shanhavcbccncqualm a:lc..stmccmcsumof (1) all outsnding Funded Débt 3ad

) Mmmmmm:ampﬁmammamwmmam SRRt

‘andafa.ls.acknf:hc

- Ofparation saniing as’ todxwdmds ot a.sse:; mm“ma thh T

-

InaP?lmummonsof(A) azd (B) aporegriate. ad;usmshanbemad.,mngm o
'mpmwscdkmceotmms:ocurpm.mdmogs sidiaria

- retiroment of Fumcd Debe, P‘ci«.md Smck, prci..md stocks 'ox Subsxd.an:s, or stock of zhs
:' B cow e

s and ‘any acquisition or:

"‘hc t..szs 4..d r::smcnons. d :.‘;c cxcacuons ths

-

:u aded Dbt or pasmmur 2oy Subsiciary so w0 Co omf‘ thaa - z:r

s ok n.x...acm‘z. ::::ewmw or rc:::nmng 2a sgu
of 2 ":xm ‘sot.m
razieg, 3.05 the. r:ur V alue Ot e caaa sderan

stack of iz Comc ration rar km ta mvxa..;nas hid :'..»c‘s ortor 1o or: cn.a r)arxw r-zua the P-c
Stock) sha

i nove beea cauai o t icast wwice the sum of (1} il cuzstanuxng mvnc»u D‘.bt.

‘ ot L‘xc Lomora:zon r::ni.mg a3 12 d vide .cs Qr assets crior 1o or o1 a
“as Profersad Swek. fa .anplying 1ha grovisions of {1) az

’.‘ ""l"

s to- r:.::bc. the -c:'sooscd cteation gt Fuaded D..bt .,a.x :

:oc;. :rcxc'm; s.a..s ot S.wszﬁz..aca, ;r M.uf:&. oL 8¢ Lano tion mn&mg 28
.».nz.s ~zssc:;mm taora: cm 2 .11

. "-.ag. Zravisiods of Jus summcman :{f) :::'.: r.a: mosvige (1) ;:m ,.,_.:.‘.m, of m.rc& as \,1 o..cy :_’ e

. T A Tt ....".,.., o 2T . : e n ey gn o iy B e S
; "’..-.o-v“ "‘ \IM ”“ “ an*‘ iwuu unq jss e fen e

- »a-l e s-« c.n.; W wuﬁxr‘pu uy uh‘- wtﬂatm Ot

....rc:o u.antmncd. m Ja.:. ..uuomgr'nn 34 e; SO

shail cred Stacic or prefested siocks of Sucsxmz:m%f S
= appiy cquaily to tBc sale, piedos or othar dxsaosal bv th.. Como-won or aav :nb Sidiarv of aay

. Praforred Stéck or nay nrr.red smk at 3 ...zasxd...zv, Sxzcot i ..n'l su»:n casc 'o t...* (,orpomon
B ‘vnodf—owned uunstman:s. e o | T L SR
{f) emate, issue, incur, ,.ssumc or marznm.. cmn..x'" ~oJc..u veiv ‘.:x'i..:i “:roqre 'i";ayj_“,'ff, L
Corporation o Whotiy-owned. ~ ~° -
Dszdm:zcs tu.ccm mat t’iy (.uz::oranon of- 2y -bu»xu.:y may cr»n:.. runm.d cht a7 e *ur-f .

| 3l or 4223067 2mount of tien outstanding Funded -
ors taa six: =ontas orior tothe

‘_‘_‘“on e
20 be ‘appiied o zh* asmuisitionior
fssrzed b.occ.. grczc::..a s‘odcs ot uosuz.a..ss. op e T

Ss‘fsﬂ Lo e
)}

e

I outstandiag amount of ali Proferred Seock and of il prefesred StCks of buosxd.:m&.s R

pasity with O
a(2) ..':ﬂ:oon:;t. adivstmienis sini e L
ay-2aquisiion or reurement of F.;":'.:gi

o ? aa.r:ca btbck .o a¢ uwe:{:d ia- wanc::;on
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any Subsidiary, ctthcmonotﬁcnsonsuchpmmnymgobhgmmsm:ouywm
or provids funds for the payment of the purchase prics theeeof, -or the assumption of indebicdaess
sccured by mortgages or other lieas existing o such aites-acquired property at the dats of acquisi-
3 tion thereof by the Corporation or any Subsidiary, or (2) the extendiag, reacwing or refundiagy of
. any such mortgage ot other liea, or (3) the incutring of accounts payabis ia the ordigary course
i ) of business, or (4) the making by the Corporatioa or any Subsidiary of comtracts in the ordisary
: ) course of business, including the incurring of cbligations under leascs, concessions, royaity agrees
m«opmmgmmm(S)&eamgby&eCommmmyWotam L e
dmmmbym&mmwmsmammwhdaym
or other obligation mads in the ordinary course of businsss,

mmmememmmWnsmm
respect to the creation of any Funded Debt by the Corpararicn or by any Subsidiary shall apply
*eqmﬂymthenh.pwdzco:mmaofm&ndedn&bymc“pmmay
Wmmuymhmwm&momumwsm - :

() payordndmanydmdad.ordedmcornateanyomm o the Comnmon
MamayMsdeWMamwmwmm
Stock (other than a dividead or distribution payable in Common Stock or in any other stock of the
. : WM&&&VMMMW&&PMM«:W& |
L distribution mads in order to comply with law or with a governmeatal or court order or decrse), or
' - mabaypaymmanymkmgﬁmdtcnmmhaeo:m«maysmw
' ) mmﬁmmeMMmmﬁmx

(1) WN&MW&W3L 1946, and -

(2) mcwmhpmmmmFdeuoimdmmoth«Mcah(m:hem
of coaversion the par or stated valus of the shares of stock converted) received by the Corpora-
tion from the issue or sals subsequeat to Deccmber 31, 19486, of shares of Comupon Stoci or of
any oticr stock of the Corporation ranking as o dividends or assets suborainats to tte Preferred
Stock (inciuding agy suchi shares which may be issued on conversion of shares of e Prederred
S:ockoro:sha:aoxanyomc:cmso:swckotmc&mrammgasmdxvxdcndsm
ssets paormo:onapmxymchafmem:.

3) 315.0C0,000
saail exceed ths sum of ‘
| x) ol dividends dectared or paid aad ail diswributions made by the Corporauon su'oséqucnt ~
] :0 Decemoer 31, 1946, on.sbares of sI6ck of {BC Corporauon ¢ 2XeSpt divicands and disiributons -
\ ia Common Siock or in-zny odher stock of the Corporation rankiag as to dividends and assets
i

, subordinate o the Preferred Stock aad dividends or cistributons mads ip ozder ~comply wily
L law or with a governmeatal or court ordar or docsse ), and.

. el T e s W a4

-~ .

[ .

-

¢7) il amounts exvended by ke «...omo‘m:ion sudsegucat 0 Decemper 31. 19486, for ths
; _ surpose of acauiring sBares of Common Stock Of ICAUINNE 6r JeCesmuny sndres of anv othes stock
‘ ' axmcComomon:mgzsmmmcnasorass.:sscoordm:ucmmc?mcrcdsm -

) 5. Jderger or Consoiidation. 1, at re time of 2 merger ot consotdadon of the Corporgtion, 3oy’
2older of P'c srred Stock Goes not bave under zopticabic faw the rishr o demand aad :amve nam
acnnozmcmsnvmucotm.sna:eSo;Pmiaaedbmasma"yxww : -
aoidet shad be chtitled to reepive aaymwmcumazmmcqmmmwm&wmw
be entitled upda 3 voluatary ixqwmaezmummmwmcmm Thtar .
uxasoythctc::nsotmcmugc:ormmmm 5. cltitiod 40 'sBares Or $oGiTites f«mehmay‘ac
4is snares of Protetred Stock) of ws. COrporation seiwiuag - {rsm @Wmm Sof which have:
‘ ' 3 refadve pasiion and priority, aad righis and orercnsss. at kast cquai to thoss of ms saa:a o!
Pmmmmmmypmwmmmotmom :

5
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STATE OF iNDIANA
i harenyy certify that this is a true

% anG comniete copy of the 2 paxe
dccument on nie in this Gffica,

1942,

wsan ‘

. - o
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"-»-'Commommldx of Peansylvania, having been- incorporated on- April 29, 1870 ‘under the mame The ~ ~ .
. Atlande R.eﬁmng Company, and has authorized capital stock consisting of 352,000 shares. of Preferred SRR
_~ Stoek of -the:par valus.of ‘$100 per share, of which 352,000 shares designated as Cumulative Preferred ~ -
© - Stock, 3.75% Scrics B, were -issued ‘and outstanding om November 15, 1968, 4,230, 849 shares of.. v
- Preferencs Stock - of ‘the par- valus- of. s1 per sharc (hescinafter sometimes: calied “$3.00 Prefesence. .
S:ock”). .of which - 4, 130.766 shares ¢ ] SO
.. weraissued and gutstanding on Novémber 15, 1968, and 50,000,000 shares of Common Sr.ock of the .
| P vius of S5 per share, of which 32,956,556 sharms wers issued 30d ousanding oa Nowember 15,
1968 (exdumaot%.ﬁs e ' 5

st:mding shares'of $3.00 Preferenes Stock may be increased as-the result of issuancs.of sharcs upon the
o W °f stock OPnons and :hc canvcrsxon ot Aﬁanuc Richicld's 4339 Conve:nblc Su"bordm:md R

s snztsoi Atlannc Rxchﬁc.d Common S:ock. .ndsuéxi xiuxnoer of outstanding shares of At!anuc Rxchncxd e

| ennﬁed :o_‘vo:ccxccptas pmdedby law or.in the Articles of Trcorporation of. AﬂnnmlR:chﬁeldv ach

o ¥ - . T :
» - S
‘ _.-
- 2
'. .. B
v .- :
- ‘e B -
. -
’ - K ) ) .
* - i T
3 -
. i :
- . ¥ . :
. A
) . : .

- : PLAN or m"::n L OTEN R S e—
Pux or Mamza, damd Novunber -’5 1953’ by 2ad bet A Comm,

3 Pennsylvama corporation . (hercinaftor ‘sometimes cailed “Atlantic Richfield” znd soazgnma caned e
© ths “Surviving Corporation”), and SINCLAR OIL CORPORATION, 3. New: York. corporatior B
somennm al!cd ‘Smcim:"), saxd m co:pomozs bc.ng hmnaﬁc: soxnamns eonecnvcly ca.ued thc. L e

Wuzaa\s. Atlanttc chhﬁcld zs a corpcratxon duIy organmd and exxsung uuder the laws og tha Lo

“as $3.00 Cumulative Convertible Prefereace Stock. = 7

each oumndmg shm ot snch Gumn!anve P:c:cm:d Smck. 3.7595 Sena B. Js"no::;:..ﬁ,

:sharc of $3.00°

e Stock is entitlcd 10 twe votes per-sliare; cach out

B ;"' | sucb Cominon Stack is eatitled to one vots per sharo; each such shars entided to vote is. mmlcd o voxe

cumulatively: ﬁot duucm and cnch mch cl:ss or m xs cnndcd to vom L] a t j. Q:;_» dm o scnu e

Wamus. prlox to the Eﬂcctnrc Datc (as hctemaf:ot dcﬁmd) ot g,,, W such l ot m Ly

cd as the ts‘.SﬂK OI COBVC&'SIO“ OE sucn Sﬂ.‘.ll's.s ruo BT AR

. Common Stock may be increascd as the result Of iSsuance Of re-issuance of SBares upoa 14c cxersse of . - L

’-.‘iu:nneld Coznmon btock fo: use in. t,hc pavmcn: of awards. unacr s ir.c:nnvc t.omoensanon Ez:.n. RS

o _amencud be “m"“d and restated to increass the aumonm shares of: Comman Stock from: :O .000. 000'»7_, et
- TS, OOO 000 'shiares and. to cstabhsh a new- c&ass ot ‘5.450 000 shares of $2.50 Cunma:m. Cops 1

" verzible Preference btock 01: the nn: vaiuc or. Si pcr saarc (hc:cma.t:c: somcumcs uallcd - SO Pm:..:- R
f.a.nc.b;ock"),:ma T AR o R

" \Tcw York, having been incorporated on Seotember 23. 1919 uader the name Sinchir Consiidated Oil . ..

. Csrpor."...on. zad has audmnzca cam:.l stock corsisting of .’.5."00 000 sharzas of Common Stockiof the - . o

" . par-vaie Of $5 per share, of ‘which 12.561:192 wore issued and dutstanding on Novethber 150 —..968.?; o
R (x.xcl..sxvc of 2 222 547 “c:suw snnm aad 1.875 sna'c;s fheid for- cxehange -of outsianding £eTio. “for. - "-‘f';-_-?i~7",_ffe-.,_‘j»f-;;.ﬂ; :

‘ ~ iractiona snarcs r $ach putstanaing sharg of- Cammon Stock: bcmﬂ enuth.d wons vorc. :md 153 .’}Q s'mrcs"f:-,,.-:-,-. S g
- avpro.roscrved or-issuance sibon -SXETCISS: o: cutstandmg Stock. ouuons m':nt:n ungder *;ncl'"-" Stock
7 - Option Plags and 2:050,573 shares wees reserve
o fi Ccmrcm..le :ubormn.wd Ds.b.nmru Duc k985‘

dlc -;.f:-:ulv a’.-..oi- Qb muf'"" "$ t.u- absnit S
o ___-:..o..g ......e..;. e ,.ume...uoad.. oa:.‘.::-’.;&“.'; a'.....::.:'..;.;-; R e w..’.f*'“’bh“ Susoxin

3 stock opuons. the ‘payment of wards undct Atlantic mchﬁcxns {ncemwc Comscnsat.an Plgn and “ﬁg el
- conversion of sharcs ©f -33. 00 Prczctencc atocx .md as «iis tesuit of t‘y\ e-zssun,n;c of Waasury: shases.

for gegeral corporate: UILOses. .and .may be dscreased .as 3 cesuit®of 1 purchase of shares of .-\u..uuc;;_f?

Waznms. i mtcnaea that :hc Amcies of Tacorporation: of Atlantic Rmhﬁc.d a5 ncrc'omrc T

| ‘V'n-:nms bam.!:ur isa f.crpemtmn auly ommzcd,.ma cxmme t.'mer 2he: x:n's of z’w mm; 0[ S UL

- far :ssnanca umn emmm;m of. m oarsmnmn 4-/«"'

PR .' -,1‘ Py 2&'.‘.;:‘.“‘ oc. ..32.1':3 3333 L.“ c:i::-?’& ﬂt

CYieR us, suca numuct of o‘[__;f' fvflgshm'at,m-# -,ac:mn amx mnv bc ased
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19m@mofmmmmpmmmmmmdmm'
Sinclair’s Incestive Compeasation Plag; and

WHEREAS, the principal offics otmmdmmammawkw

* at 260 South Broad Strect, in the City of Philadelphia, Caounty of Philadeiphia: and
Wmus.tbepnnapﬂoﬁaofﬁmlmm&szdeYmkkMdumFﬁAm 

in the City of New York, County of New Yo:x;and

. Wmmhotm@mcmmwmmmnotwm&m
dWmMﬁMW&dmmwhmdMWd?m'

vania and of the State of New Ymndmmzummmhmmmm

wmmmmmsmmmdmmmwmmn 1968.,:

meﬂsmmtma.ﬂmmwm
| Wm&hﬁudemMmmmmmM

Now., memwammmﬂ.&sﬁumm,
Adantic Richfieid, that Adantic Richfield shall coninue under the laws of Pennsylvania as the Sure - . .. .
‘'viving Carporation, that the terms and conditons of the merger and the mods of carrying the sams ines -~

mmmmmmammmammwmm
of the Surviviag Corporation uader this Plan of Merger (hereinafter sometimes called the “Plag™), are

MM&&W&MMW&&MMdmmeGMNt |

ton of Atisntic Richfield, swmuwumnumm

Am.BI.

~ awammmmmamv«z mmmum
W@mmdmumwmhmdﬂn&mmwd&dw SR

1.2 ThenameoitthumungCommoushanboAﬂmRmhﬁddComm mcap!ul;

seocka::heSumwngComonuonsbnnbeasnopunmmAmdao:Inmmotm

'Wﬂtuwmmhmyanammnhmmtlamhubms?m

1.3 ThcAmdamhmmmoiAmWahmmwwoam.f
Effective Dats of the merger, oe chanped by further amending said Acucles and by resmtng said
Amd&m.hcxreanrczvsoum:mesameshaurudmmnasss:mnhmuhxmumamednm~

Tae tzrms and provisions of said Exhibit I are nereby incorporated in and made 3 part of tiis Plan,.

Said Aruciss of Incorporaton. as so amended and resiated, may be further :un:nned mmwnh-.ﬂ i

har zczms and as provided by i jaw. .

‘ i.at The ‘ollowing are tie names and addresses of the persons who, on the Efecdve Date of he-
meeger, shail constituts the Board of Directors of the Sumviviag Cocporation asd who shail hoid odics -

aati the next aanual meetag of sharspolders otthc Snmvmg Corpormon mum:ha:m--

are eiected and guaiified: - |
. Nzmo Address -
Robert O. Anderson

T. T. Bradshaw - | 580 Madison Ave., New \orh. N.Y.

v

Louis F. Davis. ' 7027 Desco Driva, Dallas: &m

-

512 No. Kenwcky Ave, , Rosweil, New Mexico -

4. P Downezr N Cove Edge Road, amat. I-an tslw, Y
Rollin Eckis . 139 Diodar Lane, Bmdhurycmform A
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J. A. Grazier ' 435 East 52nd St., New York, N.Y.
‘Courtlandt S. Gross 1230 Arrowmink Rd., Villanova, Pennsylvm o
o Chas. S. Jones | 382 mnmm-., Pasadena, cwrorm
| © D. M. Kendail o Porchuck Rd. , Greeawich, Cannecticut
Eilmors C. Patterson Hook Rd., Bedford vmag. New York
O. P. Thomas | | 600 Fifth Avenue, New York, N | L
Kendrick R. Wilsen, Jr.. Shagbark Road, Wilson Pt., So.xomm.cmum
- , If on the Effective Date of the merger any vacancy shall exist oa ths Board of Directoes of the Sure ;%
R m&MMmmthmmwmmmBM&hm B
7 | ARTICLE o |
: 2.1 mmubmdmﬁagmmmomgMotﬂnMMd
i wdmwc«mmmmammmmuam;
i in this AxTic28 Il st focth. |
: 22 mmmmamwmmammammsmm{ L
- . Commou Stock of Atlantic Richficld then issucd (including shares held in the treasury of Atlaatic Rich
field) shail continue to be issued shares. Each cortificate of Adantic Richficld evidencing ownership of -
e . mymchshammaummwewdmommofmesmmoimamaﬂo-;,’
:; | ?:mmo:Camnamckat.heSummgcomm _ o
" 23 Emmm&&monm&dﬁmrmmwm;mmm”motﬁf
) A mergcr (exciuding 2ay siaares held in the treasusy of Sinclair, which siiares shail ccase ta exist) shail = -
3 thereupoa be convested into and becoms one saare of S2.50 Prafecence Stockoztha.nmmgwm .
y mmdmmmsto.é)otommotambmmmmmg&mm
1 2.4 Each opuon outstanding on the Efective Date of the merser for thy purchase of shares of.
, Common 3tock of Sinciair pursuant to Siaclaic’s Stock Option Plans shall, upon such Effectva Date, be’
: converied into and become an option to purchase ic samo numoer of saarcs of S2.30 i’rczcr.nce Stocik - R
A af the Surviving Corporatuon and six-tentiss (0.6) of the same aumbee of shares of Common Stock of e . - %
‘ Surviving Comomuon. On and after the Effective Dats of the merges the option prics for eachi shars . . o
o of 52.30 Preicrence Stock of tho Surviving Corporazion and six-teawmns (0.6) of 2 share-of Common.
j Stoek .of tae Surviving Corporation shail be the same 2s tae apmicable ovtion prace for csch stazo of
. Sinciaic Common Stock prior 10 the Effcctive Dawe. Upon cxercisc of aay suck option thsre wxﬂ Bs
" . elivered to the optionce the number of shares of $2,50 Preferencs stock of the Surviviag Cocpocation -
' ' and the number of wholc shares of Common Stocs of the Surviving Corporation issuadle on tae Effcetive -
- . ’ Dmozmcmcrgcrmmmpcctomcnumncre:s..mo:CommonatackotSincmrastamxcamc”
¢ - opuon 13 cxcressed, plus ono additiogai share of Commea Stack of i5¢ Surviving Corporauon if.agy frae-
4 B donal iniaresis-ansing in coNNOCHon Wil SUCR exercise, nkca :0géther with any frackonal inIsrests agiss .
A . g oul Sk sad L8t dalivessd. m&savpﬁc:mmormaw:qumwcmmwmm
amm&m mmawa;.aaammmawm |
e
N
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2.5 Atlantxc Rxchﬁcld and Smcl:ut sha.ll t;ke such ac:xon as my bc neccssary tn provndc thatthc o
o ‘-.holdet of each 4% % Convertible. Subordinated Debenture’ Due 1986. of Sinclair outstandin on x.ha | ;,; ;‘,j‘--‘ -
- Efcetive: Dm of the mergcr shali, upon.such Effcctive Dau:, become entitled: to convert suc.h debe "”g.i;r-.._;_:;,
L s nivesinto the same number of shares of $2.80 Prefetence Stock of the Surviving Corporation and: sxx-'!? T
T ,_tcn:hs (0.6)-of thc samc ‘number of shares:of Coxnmon Stock' of the Surviving Corporation {exeept: ‘that o -
~ the Surviviag Cor jon shail not be xeqmrcd to issue any. fractional shascs of its:Common: Stack) as-‘;?*
" the aumber of shares of Sinclair Common Stock inte which such dqbenm:e was convertible immediately - -
" - prior to such Effective Datc, as geariy as- ptacncaolc in accordance with the prbﬁsions of Artcle Foue -
.- of the Indeature dated-December 1, 1956 under which- saxd dcbenmta wero issucd, subject 1o snbsa' e
B .{;qnm ;d;ustmcn: whxch shan bc as. neaﬂy eqnivalcnt as my be pmcahlc to thc adpn:ments p:ovxdedj_-g:{_j{ b

2.6 Eachmpmﬁmachang&blefora&acnon ofmshareofSindur} mmon L e R

ing on. the-Effective ‘Date:of .the merger shail tba:upon be convcmd into and- becornc aj_v__i;}
- ‘ blc. sub;e:z to nhe same” wmn. ptovxsmns and conditions (cxéept that: thz e
sha:es of its- Common Stocs).

" iha same fraston of one shire of $2.80 Paet
‘:;._(0.6) otmsham otCamnsm"tﬂ“. ‘

ctsham otsz.SOPrcluem Stock of. the Samvm Corporauonand thc numbet of wholc sham ot gt
. "Comrmon, Stock of the Surviving Corporation into which the shares of Common Stock of Sinelair thetes” ©
Lo Mhmnpmemcd by the certificate: or certificates so- surrendered shall have' beea convericd as afomaxd.

'—'Unnlso]f” . ; f'mkoumndmgmﬁmwwhmh.pnorwmeiﬁmDmatmcmm' ‘

o ,.o conve:tc‘d. Unless uxd unm sm:b oms:andmg cc:uﬁcam mrmc:iy *emucntmg &..ommon Szocx. oi
S S.ncxaxr e S0 s.m':nacmd no. dwxdcad o:waoic 0. amdus of ‘record -of: the: az.oo "ren.:cace ar.d
e Common “Stock. of the Survivige barooranaa as ot any date suosaquz.nz 10 tne c«'fecuve Date of e :
~mwerger-shall be.paid to the holders of such outstanding ceruficates in’ wespect-thercor.  Upon: surrender
~ of such:outstanding cestificates, however, . there shaii be paid to the holders of the cerndcates of 5280 -
S P'czc:ena: and Commcn Stock of e Surviving: Ceroormon issuea:ia. excnan"c :h'.:::ar the: ..:r.oun: o:
~“Jividénds witich theretolors- became ‘payabio with respect 1o such saargs of 52,80 Presercace Stock of -
o 'j;,:-chc .wwimg '..Otporauon and 1o sucn mil snarcs -OL Common btocx of - t'-.c bnmwn" (.omorauon. \u)
+* igterest shall be payable with. respect 0 the. paymeat of such ‘dividends. on -surrendes of outst..numg
- caruiticates,  The hoiderof a ‘fractional share;interest, as such, sna‘l ot be entitled to-any dividepds or - RS
to any distibution in the cvent of a. uqmmuan ot w0 any vonnv or other. nnvucges or. 2 anaxs.noinc: oz SR
",xhcburvwm"Ct)momnan. LT Sl T SRR bt SR

R R R - :
- ’ . T ‘ . . . H

S 3 \Io tr:cnonaz snarcs of Common atock of thc aurvwmz (,omomuon :xnu ‘no scrm c‘.maca
e &hcrczor will. bo i xssuca 10 tormer hoiders of Common Stoek ot Sinciair in conacction with the- mcrgsr. he.
[ dtansicr agenl-or-aucnts dem,,nmcn by the bumvm.. ‘Corperation pt.rsuam. (-% mrag::mh 7 ‘dbove: wnl
- = - hold for the account of the former ‘hoiders of Comton Stocit of Sinciair. wwho wouid mﬁcrmsc be catided
. to tecesvs fractional inferesis 1n:shares. of ‘Common:Steck . of the Jusviving Cotooration, “.x festificaty or
~cr:~i‘.ax s for s :xgorcg:xtc. oMPcr ot s..awsiox Ccm'zwn Stock-OF. iﬂ;b’ht’l{vm"ﬂb gited o
- vv .u. vcﬂ u«o“dw lﬁm‘ :tna wm 1""' : "’.suci'. o ‘Jxaa ST AN 1501 . VR
S _1:,.' AR AuER .g;en; QAL #t.a8y. mrﬂ. g.;;m: -3:period-al :;:5;5; aximaly oﬂ a:ws nxec W m.. :ﬂ,to
o viviag Sorpormiicn coaiftengiog 2t s Sifective Dateof the mczgu'. ..s higsageit e purehase a.
. ..M <3 “‘m :nse:cs: s.ausic mm 10 :; waon. m..rc of w2 Commol .'mcko.m EVIVING O0rDes
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' A o : J-""\-wod--’a e
e , raumcr(b)toscﬂanyfractionalmm Anyordertopnrchmo:duposco(anymh&acnom
. interest must be accompanied by the certificate or certificates thesewfors repressating Commoan. Stock of
f Sinclair. Aay holder wiro saall not withint such period furnisa such instructions (o purchase an addi~

tional fractional share intcrest or to scil such fractional shars iatcrest or wito shall not so surrender his

certificass or cecrtificates, shall be decmed to have elected to have such agent or agents seil his fractional

share interest at the expiration of such period, and such bolder shall have the rigiit, until six years after
the Effective Date of the merger, upon surrender of such certificates to. receive his prorata share of the
.' mmo:mmwmwmamwmwofmmwm
o interests with respect to which no instructions shall have been given as hereinabove provided. - Pure
4 '~ ¢hase and saie ordess may be oifser, but will be executed at prices determined by market transyciions.
D | -Umwmamummmmwmmmm«m
K ~ 2.9 Ummmwmamwum&wmmmmmhd
: Sinciaic. are closed and no tansice of shares of Siaciair shall thereafter bs mads or consummated. . Sia-

clair, in amticipation of the Effcctive Date, shail do all such acts o¢ things as 10 causs its shares o be
mmmmv«&wmmm«mmmmmmmm

3.1 mmmmauwwmmumumma
Sinclair shail ccase, excopt to ths extzat, if any, costinued by statute. All the property, roal, personal
and mixcd, and fraochiscs of cach of the Coasitucar Corporations and all debts dus on whatever
, account o either of them, inciuding subscriptions to shares, other causes of action, and every other asset .
} ~ belonging to cithar of them, shall be taken and deemed to be transicrred to and vested in the Surviving

Corporation without justher. act or deed. The Surviving Corporation siail be wespoasible for zil the
: Lahmnesandobhgnuonsofmammmaoumwamcmtmwm
tions or their sharchoiders, directors, or oificers shail not be aifected by this miergee, nor saall the rights -
.ofmmwnm:mmmvpmdem;mmmwmm,ormhasuponmcbmpm
of sucn corporauoans, de impaired by this merger, zndanydmmemmgmmonornm&ngpeud-
iag by or against cicher of such. corporadons may DS prosecuted t0 judzment 25 if tais meérgesnaa not
akeq piacs, o:memmgwmmmymmmmorwumpm«&m

L S
B

- RS " S — -

3.2 2Prior 0 the Eﬁ'ecuve Date of the merger the Copstituent L.orooramns shall taks ail such
acaon as shail be necessary or approprate to cfeciuate the merger. if, at aay ume agter e £82¢tive
Date of tho merger, sac Surviving Corporation shail dotsemine thag any [ucthes conveyanes, .éugamm
ar oticr documcats of any iurther action is- nccessary of desirable to vest in or comlion to d:a.
Sutviviag Corporation fuil -uue to dil the properties. cssets. sights. pnwviieges and franchises of the
Coastituent Cocporations, the oficers. and Direcsors of the Counsdtuent Corporauons. at.tho cxpeass of -
+he Surviving Corporauon. saall cxecute and déiiver all such inscuments and take ail such sction as &g -
Surviving Corgoration may dctermine to be accessary or dssicable in order to vest-in and condsm to
ths Surviving Corporation udc:oandpossmxoao:ndsucantonc:mm gnls.ptmlcgum
isanchiscs, ando.hcmmcanyou:mcpumo: tmsi’km.

T WK e—

3.3 Tho “Cfcctive Dats™ oxﬁwmcrgcrsha}lbo.andmmzsmmsmm
mwmmcmmmcﬁ.mvoaswwmammmw& ’
”cmyivm

|
|
|
|
l
|
)
‘ | 3.4 aub;o:a 10 the. W of the mergse cammﬁ haigiy, m ' #ﬂ?ﬁ .
: 3
- et ———— - e e - v ————————— - e — e e e — migeen e

Surviving Corporanoa -

(a) nmm&umybesewedmmpmmMYorkSmmwmorscm
mmmwummao&waw“mwwmm



N -l

™

e . mn . n

S Ve VRISl vy A8 B 94 AP A%y et e Lt S R LA I
- o - o, DR . . .

F e ... GPSE—. - - . .- - - =- .ee - e e cemw - de B - A e B e Nt an - - e e ¢+ O TGRSR

q 10 72
‘QQNJ',. MI
WapmvdedmmonYoszmComuw.oﬂhcngmdmd
Sincizir t0 receive paymeat for their sharcs against Atlaatic RichScid;

(b) agrees that, sudject to the provisions of Scction 623 ottthewYorkBusm&Catpmoa.
Law, Atlantic Richfield will promptly pay to the shareholders of Sinclaie the amount, if any, to which
thcyshﬂlbecnmwdumdcrthcpromnsotmc\chorkBmmCowommuwmgw:hc
right of shareholders 1o receive paymeat for their snares; and -

- () dcsxgmta:heSmryotSmofﬂcwYorkamagmumwmmpmama~-
may be sceved in the mapner set forth in paragraph (b) of Scction 306 of the New Yotk Busioess Corpo-
ratiog Law, ia aay action of special proceeding deseribed in subparagraph (E) of paragraph (€)(2) of
Scctian 907 of said Law, and agrees that the Secretasy of State of New York shail mail a copy of the
mmanhmammsmmwmy,o&d&m 717 |

. .Fi&Avme.Nsw York, New York 10022,

AR’HG-BIV.

41 Aﬂmk@ﬁdﬂmaﬁmum _ : -
(a) Aﬂmmndﬂymaumgum&hudhw~

ot Pennsyivania and bas authorized and cutstanding 8 of the-date of this Plan (1) tho sumber of shages .~~~

of Cumulative Proferred Stock, 3.75% Serics B, as sct {orth in the recitils hereof, (2) the nymber of

shares of $3.00 Prefercacs Stock, s set forth in the rocitals horedl, pius the sumber of shares, if any, iswued - -
. sinco November 15, 1968 pursuant to the cxercise of stock options outstanding on said dats and upon.. .
conversion of 436§% Convertbie Sabordinatod Debentures, dus April 15, 1983, and less tho oumber of

shares, if any, converted since such date inio shares of Common Stock, and (3) tie aumber of shares: .

of Common Stock, as set forth in the cecitals hereot, plus the gumber of shares; if any, issuod siocs.
November 15, IMPWmmmasMopmaMmmmdMaMQ -
Preferencs Stock. ‘

' (b) Adangc Richfeid is in «eods:andingasadoméﬁceomoraﬁenund’n:hchwsdﬁh;
Commonweaith of Pmlmmnmmmmmwmmasmumm:]
mwmmmwwmmw '

!c; AdanucRscnﬂcxdn.sauan.entodaousxnmmeacno::hcsmmwmcau.smw'_
wmgounm&andxtxsmvoodsmn&ngmeachoxmdsmcs. -

¢d) Atlantic Richfeid has furpished Siaciair with o correct iist of ail it wnody owned and
majority owned subsidiary corporations. snowing 3s 10 cacl Of Such iaUer COTpOraions thg poresaage
of the toral outstanding stock thereot whica is owned by tlagtc Ricndeid. Such sued sussidiaty is
quahuedmdouwnmaazsmgoodmndmg:umotmsmas.awhuhumnowaomg oasness.'.

¢) Atlantic Rictlicld has furnisned Sinciair wun a cousoiidated balancs shect of Ataatic B
Richﬁcio ano its contoiidated sussidiaries as of December 31, 1967 and Scptember .30, 968 and s |
catared consohdan.c stazcmients of income and neg income rotained for use in the busincss for the periods -

thea coded, the calancs siicet as of -December 31, 1967 and the silements. for the one year ectxod

ended Decemoer 31. 1967 having been ceruficd by Lyvbrand. Ross Bros. & Montromery:.  3aid ‘.a:xncxal S N

statements prescet s3irly the consoiidated financial positiona of Atlantic Richfisid aad uts coasondats-d

.uosmxam: az Deccmocr .;1. .967 a'xd bcptcmocr 30 1968 “nd the resuics- -of zhcxr cntx:.nons .or ""' R

mmumvwmxmmmﬁmmwmwuw \H}hhmms;
{or-the current and Ai prior yoars. mc%mg:mmmdmhermmwmmwmh o

it-has aay liabiiity, mmmmw«mmnm for mmwm

(t Since Scptember 30. 1968, thare has noc-boen (1) a.nv matcriat ddverse chhnge :n thc :
dnancizl coadition or in e opcradons of the onsu:m of -Auantic Rid:ﬁdd aad us Wd snu-iéj'~, IR
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:sidiarics from that shown oa the September 30, 1968 ﬁmwﬂmwwmmmh
4.1(c) above; (2) any damage, destructioa or loss, whether covered by insucancs or oot, materially asd -

adverscly affecting the propertes and business of Adantic Richfield and its consolidatsd subsidiasics;

(3) any declaration, sct:mg.mdem.'p:xymemotanydxvmiaud:n:c:qmc:t:n‘.tl:ea]malsmnkotﬁ.ﬂauzic.'~

Richfieid, except regular quastcriy cash dividends oa its Praferved Stock of ninety-thrés and thress.

quarter ceats ($0.9375) per sbare, oa its $3.00 Preference Stock of seventy-five censs (50.75) per shars
" and .on its Common Stock of forty-five cents ($0.45) per sbare; (4) any issuancs of capital stock by .

Adaatic Richficld, aay distribution {whether by way of reclassification, recapitalization, stock split or

otherwiss) in respest of the capital stock of Adantc Richficld, or any redemption or other acquisition L

of any such stock, except for the issuaace of shares of $3.00 Preference Stock and Common Stock

pumantmthemseotmckopnons thcxsmam:::t:tsl:aresm'.330()!';'cfctcx:ecseuckupmulm.~~

convession of 434% Convertible Subordinated Debentures, due April 15, 1983, the issusace of shares

- of Commona Stock upon conversion of shares of $3.00 Preference Stock, 2nd the re-issuc of shares of
- Common Stock; (S) any increass in the compensation payable or to become payable by Atlantic .
Richfield and its subsidiaries to its or their officers or kcy employees except thoss occurring in the
-ordinacy course of business, or any matwrial increass in-any bonus, insurance, pension or othér empioyes

' bencfit plan, paymeat or arrangement made t, for or with any such officers or key employees; (§) 3ay -
~ labor troubles, other than routine mattess, aons of which is-material; or (7) any other event or condition -
dmmmmgmmdmnyaddwywmmcm&mgﬁ~

Wlﬂdmm

- () mmmmmwmmmwmnmdux
Wmmmwmmmnmmmmmwmww. _

and personal, reflacted in the December 31, 1967 aad Scptember 30, 1968 financial statements refered .
t0-in paragraph 4.1(s) abows or acquired after September 30, 1968 (excépt propercs, interests fa -~ ..
- properties and assets sold or otherwise disposed of siacs December 31, lmmthomymd'j~
business, cxcept tank vesscls and costain other assets sold by subsidiasics and. except matters wofasred to -
 In the notes to such financial statements) fres and clear of all mortgages, liens, pledges, charges o2 . -
eacumbrances of any naturs whatsoever. except (1) the lica of current taxes not yot dus and payable, -

(2) minor cxecptions, not in the aggregate material, and (3) such imperfections. of title, easements, =
-encumbrances and mortgages or other licns, as do aot materially dotract from or interfere with the

vaiue or prasent use of the properties subject theretd .or adected thershy, or othefwite materiaily imoair

~ -present business onerations.  All leases purspant to which Atlaatic Richficid or 2 consoiidated subsidiary: - :
of Adandc Richficid leascs from others any real or ‘personal property of substantial vaiue are in good '

standing, vaiid and effective. and.to (ne best of Atlantic Richficid’s knowlcue, ‘nformation and beiief and -

aiter reasonadic investicauon by Atiaauc Richticid. waers is not, uader any of such isasés, oy exisuUng .

material dafauit or event of defauit or event which with notice or lapse of .tims or .Sota would con=

stitute a matenal defauit and ia respect of which Auaatic Richficid has not sakeas adeguate sieps ©

srovent a defauit from occurring. - The planss, suructures -and equipment of Atlantic Richield and its.  ' a
consolidatéd subsidianics that are nccessary o ihe opcrauons of tnec pusinesses: ar 1a good opmnng i

-ondition.and reodir, sudiect onxrta ordmax'y wear acd 1earc.,

(k) Exceot os shown in thc nores to said ﬁnma.l Kaements and exeept for stack options .

mranted bv Ataatc Richfield under its Qualified Stock Option Plan subsequent 9 Gie dats of sueh-

financial starcments, (here are no optons curstanding granted or assumed by Adaatic. Ricnfeld or an'f -
of its subsidiarics for the acquisition of 53.00 Prefcrence or Common Stock nor aay rights unner any :

.i»bcnmts or other insguments for conversion into 33.60 Prefercnce or t.ommon atoc:.

) Au:mnc Richficld has made avaﬂno!c to Sinciair for its 1usoeenon and mmmauou zs
oropertics and those of its subsidiaries, xacmdmg <am 33 13 its crude o and mmrzi £38 Teserves, i3

All ontarial cutstanding conms. agreaments. lsases o other commitments,  Nsithsy Adontis R!ahﬁdd |
: ~'i.nmdm¢mwmmmmmpiwm.g..

a0¢ any of its consolidated subsidiar
mwmaw




