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cypRus AUSTRALIA COAL COMFANY

McILWRAITH McEACHAHN PTY LTD.

McILWHAITH MINING PTY LtMITED

OAKBHIDGH FTY LIMITED (41.3%)

CYPRUS SFFINGVALE PTY LIMITED

CYPRUS AMAX COAt SALES CARPORATION

CYFRUS PLATHAU MINING CORPOHATION

CYPRU$ VAMPA VALLEY COAL CORPOHATION

COLORAFO YAMPA COAL COMPANY

CYPRUS CUMtsERI.AND CQAL CORFOHATION

CYPFUS MOUNTAIN COALS CORFORATION

CYFRUS SOUTI{ERN REALTY CORFORATION

CYPRUS CUMEEBLAND RESOURCES CORPORATION

CYPNUS EMERALD RESOURCE9 COEPONATION

CYPRUS FREEPORT RE$OURCES CORPORATION

CYPRUS RIVER FFQCEESING CORPQRATIQN

PENNSYLVANIA SERVICES COHFORATION

CYFEUS KANAWHA CORFORATION
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Cyprus Amax Minerala Company
sloo Ef,st Mlnerel Circle
Fost Office Box 3209
Englewood, Colorado 801 12-3298
(303) e4B-s4e8
Faxr (303) 643-5181

Auguet 2,  1996

Ms. Kim Loesch
ApplicantA/iolator Sy*tem Office
Program $uppott Eranch
1300 New Circle Road, NE, Suite 100
Lexington, KY 40505.421S

Dear Klm:

Cvorur Amax Cqal Cortl"It,any GrouP

Enclosed ars documents evidencing recent changes in the Cyptus Amax group

of coal companiesl

L Consent action removing Vincent J. Calarco, Jr, from the offlce of Vice
Presidant, International Business Development of CyPrus Amax COal /
Holding Company effective June 17, 1996' /

2. Consent action electing Vincent J. Calarco, Jr. to the oftics of Vice
President. Market and tsusiness DevelOpment of Cyprus AustrAlia trr*
Company effective June 17. 1996" V

{ Certified copy of Certificate of Ownership and Metger Merging Amax Coel frFG
Company into Cyprus {ry1ax^Coal Company effective July 5, 1996.

,!]5*4t
Consent sction transferring the shares of Amax Coal Holding Company
from Cyprus Amax Coal Company to Cyprus Amax Coal Hotding
Company effective Julv E, 1996.

Certified copy of Certificate of Dissolution olCyprus Orchard Vallefy Coat /
Gorporation effective July 17, 1996.

$haron J. Fsthcrhufl
Legal ABsistant

t+fu

l iN  t
"gn ld

7 .

s.

certified copy of certificate of ownership and Mergsr Merging cyprus \ -/
Amax Coaf Company into O*r",r#FlJnc. effective July 18' 1996.

Certified copy of Csrtificate of Amendment changing the narne of Amax
,r1rffiW Company to Amax ,rfjrtW{nv effective Julv 25, 1es6'

Certified copy of Certificate of Amendmen{ changing the name of Cyprus
Amax Coal Holding Company to Cyprus Amax Coal Company effective
July  25,  1S96.

As you reoall ,  on January 1, 1996 al l  of the subsidiaries of Cyprus Amax Coal
COmpany, gxcept Amax Coal Cornpany, Were transferred to Cypru$ Amax Coal

AVE.not

{01

4qtsa |ffit
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Ms. Kim Loesch
August  2 ,  1996
Fage 2

Holding Company. Effective July 1 , 1996, we transferred all df the aesets of
Amax Coal Company to Amax Coat Hotding Company and then trflnsferred the
shares of Amax coal Holding Company t6 cyprue Amax coal Holding Cornpany
on Julv 8. l 996 (sae no. 4 above). Thereforo, the old Amax coal colnpan; ;;A
the old cyprus Amax coal Company had no mors assgts and we merged ihem
intO Other entities (see nos. 3 and 6 above). After the merg6rs, we changed the
namg$ of Amax Coal Hotding Company to Arnax Coal Company {a new entity
incorporeted 11/30/9$) and cyprus Amax coal Holding company to cyprus
Amax Coal Cornpeny (a naw entity incorporated 11/BO/9S),

I hopo this brief $ummary helpg 1e explain the effect of the chenges made since
January 1. Please call if you heve any questions.

Vory truly yours,

qq* Jdru&g,
$haron Fetherhuff

lslt

Enclosures

@FfS SfS + NOI5NIH3]-OSfiU 96,/6I/BA



CYPRUS A]I4AX COAL HOLDING COMFAI.IY

Consent Action by the Boffd

June 17, 1996

We, the undersigned, being all of the Directors of Clpnrs Amax Coal Holding Cornpany (the
"Corporation"), do hereby waive call, rtotice, nroeting and vote and do hereby consent to,
confinn, ffid verify the followirtg coryorate actions pursuant to authority vested by the Delaware
Gsnelal Corporntion l*aw, Section 141($;

RESOLVED, that effective as of the opening of business on June 17, 1996, V. J.
Calarco, Jr. be, and he hereby is, renroved without cau$e from the office of Vice
Fresident, lnternatiotral Bu siness Development of this Corporation.

., ; ,1.,* ",,
. -  . . .  (  - . - 'P' ;  .  . 1  . - l .  r.: . \,J.8-i,_*{*{i *

G. R. Spifidl6r

I hereby certify that the llsted signetories to this Consent Action by the Board of C5pnrs Anu:r
Coal Holding Company dated June 17, 1996, arc all of the membe$ of the Board of Dircctors
of thir Colporation on the date hereof.

&*-* gi.,-**afl,', , _-
Assisranr sil

EtsfS 8E$ + NoJflNIX3"'l-OSnH 9E-/61/E@



CYPRUS AUSTRAIIA COAL COMFANY

Consent Action by the Board

June 17, 1996

We, the undersignerl, being all of the Directors of C5pnrs Australja Coal Company (the
"Corporation"), do hereby waive call, notice, nreetfurg and vote and do hereby, consent to,
c0ilfum, and verify the followirtg corporate actions pursuailt to authority vested by the Delaware
Genernl Corporatiorr l.aw, Section l4t(f):

RE.$OLVED, tlnt effective as of the opening of business on Juue 17, 1996, V, J.
Calarco, Jr. tre, and he hereby is, elected to the office of Vice President, Market and
Busincss Developrnent, of this Corporation to serve in such office until the electlon of
his successor.

ttre;

I hereby certify thet the lltted eignatories to this Consent Action by the Board of Cyprus
Australia Coal Company dated June l?, lgg6, are all of the members of the Board of Directors
of this Corpora[ion on the date hereof.

Assistant Secretary

R. I. Cqttee

@FflS 8tS + NOJ9NIX3-'I-BSfiH 3E,,/6tr/88



State of Delazuarc PAGE 1

Office af the Secretaryl of State

r, EDWARD J. FREEI,. SECRETARY OF STATB OF fHE STATN OF

DELAWARE' DO HEREBY CERTIFY THE ATTACHSD IS A TRUE AND CORRECT

coFy oF THE CERTIFICATA OF OI{NERSHrF, wHrcH MERGES:

"A[,IAX COAL coMpANy", A DELAI|ARE CORPORATfON,

wrrH AND rNTo rf cypRus Ar,rAN coAL coMpANy', UNDER tHE, NAME oF
ffcYpRus AMAX COS,L eOMPANyft, A CORPORATTON ORGANTZED AND EXTSTTNG

UNDER THE LAt'is oF IHE STATE oF DET,AWARE, As RECEIVED AND FTLED

rN THIS OFFICE THE FIF I 'H  DAY OF JULY,  A .D.  re96,  AT 10  OTCLOCR

A .  M .

A CERTTFTED COPY OF THIS CERIIIFTCATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORbING.

wnrd l. Fresl, Sccrctnry o,

AUTHENTICA'I'ION;
0894343  8100M

9 6 0 1 9 7 3 6 6

494'ON

I]ATE:
8 0  1 7  1 8 3

o 7 - o 8 - 9  6
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CERTIFICATE OF OWNERSHIP AND MERGER

AMAX trXf'l8rpANy
cyp*us o*oflSol coMpANy

(pursuant to sFlcrion ZFB of the General
Corporation Law of Delaware)

*ertify,cyprus 
Amax coal comparry, a DelawBreco/poration (the "corporafioh,,), doss horeby

,u* or#Fr.** *, J:lr'Jl[corporation 
is incorporated pursuant to the Generarcorporarion

stock "ffi*, IiilrtLl'r:;'fffffi1-"":tr liif;lthe 
outstandins s661s* or the oapital

THIBD: That this corporation, by 16" foltowing resorutions of its goard ofoirectors dufv adopted on tt'- eno ltv of {rlv.' r 
gs6, Jei;rminea to msrge into itserf ArnaxCoal Cornpany on ths conditio* *o tortl1 in such rgsolutions:

HESOLVGD' 
-that this corporation merge into itself its subsidiary, Arnax coefcompany, a Deraware corporation, and assume ail of said subsidiary,s riabiritiesand obfigationS; And furilrer 

cro suo$ilolafy's lial.

RESOI'ED' that the president, arlv senior vice president, any vice president,the $ecretsry, or any Assistant secretarv .t-tnir-iorporation be, and theyhereby are, directed to *ui*, execute and acknowredge a certificate ofownership ard Merget **tting'rortn a c-opv'-otlil'reuotutions to rnerge saidAmax coar company into thii corporution 
"n+ 

ii .r*ur" said subsidiary.sliabilities and obligati'ons anJ l" |F'ilr* "u** 
i^ tril orrice of the secretary ofthe $tate of Delsware. end a certifiedc"py rh*;;"li" ar," office of the Recorderof Deeds of New Castle countv, 

'-- *"Fr rrrsr'"'r, ,r,,

lil wlrit'$s wHfiBEoF' said cvptus Arnax coal company has caused this certificatelXffi',T,',fl-T^5'rl;Hiil:,-rET:"vice presiJ;,;; s. i, i;th-,.r*,irl'i,* Assistant

CYPBUS AMAX COAL COMPANY

EFES BES + NOT$NIXS-'t-fiSnH 9rF/6L/fra



CYPRUS AMAX COAL COMPANY

Conscnt Action by the Board

Ju ly  8 ,  ' 1996

We, the undersigned, being al l  of the Directors of Cyprus Arnax Coal Company (the
"Corporation"), do hereby waive call ,  notiee, rneeting, and vote 6i ld do hereby consent to,
confirm, and verify the following col,porate actions pursuant to euthority vested by the
Delaware Corporation Law, $ection 141(f);

RE$OLVED, that this Corporation hereby transfer effective as of the opening of
business on Jr.r ly E, 1996, to cyprus Amax coal Holdlng company, a wholty-
owned subsidiary of this Corporation, as a contribution to the capital of Cyprus
Amax Coal Holding Company, al l  of the out$tanding shares of thc capitat stock
of Amax Coal Holding Company, a Delaware corporation end a wholly-owned
subsidiary of this Corporarion; and furthe r

RESOLVED, thar the president, any genior Vice president, any Vice Fresident,
the Secretary or any Assistant secretary of this Corpor€tion are hereby
authorized, empowered and directed to convey the said outstanding shares of
the capitalstock of Amax Cqal Holding Company to Cyprus Arnax Coal Hotding' C0mpany and tO execute arrd deliver such stock certifiCates, stock powers and
,other, docurnents and to take all other step5 which may be necessary or
desirable in connection with such conveyance.

I hereby cettify that the listed signatories to this Consent Action by the goard of Cyprus Amax
Coal Comparry dated July 8, 1996, are all of the members of the Board of Directors of this
Corporation on the date hereof.

Aesistant Secretary

Q n
E#['4-]-EYI

t 9L 'oN EFES 8fE + NOISNIXS-]-OSfIH gts IET 9,6-/6I/8@



State of Delaware

Offtce of the SecretarV af State

PAGE ].
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9 6 0 2 0 7 7  1 3

AUTHENTTCATION:

DATEI
8 0 3  0 1 . 0 2

0 7 - 1 t 7 - 9 6
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CERTIFICATE OF I}ISSOLUTION

OF

Cyprus Orchsrd Valley Coal Corporstion

f { r | l l t

Clprus Orchard Valley CoaI Coqporation, a corporation organized and cxisting under and
by virtue of the General Corporation [.aw of the Sate of Delaware,

DOES HER.EBY CERTIFY: 
\

FIR$T: That dissoludon was authorized on June 10, 1996.

SECOND: That dissolution has been authorized by all of the stockholders of the corporation
entitled to vote on a dissolution in accordance with the provisions of subsection (c)
of Secdorr 275 of the General Corporation Iaw of the State of Delaware.

TFIIRD: That the names and addresses of the directors and off,rcers of Cyprus Orchard Valley
Coal Corporation ere as follows:

NAMES

Garold R. Spindler

Genld J. Malys

Nicholas P. Moros

George Pearson

Minoru Tada

Kanjiro Uehara

Philip C. Wolf

NAMES

Garold R. pindler

Gerald J, Malys

Nicholas P. Moros

pFFrcEs

Fresident

Senior Vice
President

$enior Vice
President, Sales
and Marketing

ADDRFSSFS

9100 E. Mineral

9100 E. Mineral

9100 E. Mineral

co 8011?

co 80112

Cir., Englewood, CO 8011?

D r  R E C T  8 ,R S

ADDRESSES

9100 E. Mlneral Cir,, Englewood, CO 80112

9100 E. Mineral Cir-, Englewood, CO 80112

9100 E. Mineral Cir., Englewood, CO 80t12

$aisho Buitding, 2F, 8-l-14 Nishi Gotanda, Shinagawa-lcu,
Tokyo, Japan

6-3, Manrnouchi 2-chome, Chiyoda-lar, Tokyo, fapfln 
'

6-3, Manrnouchi ?-chome, Chiyoda-ku, Tokyo, Iapan

9100 F. Mineml Cir., Englewood, CO 80112

O F F I C F R S

@tsfs 8fs + N0-L5NIX3-]-E5fiH 96/6I/8fr



Philip C. Wolf

Francis J. Kane

Keith H. $ieber

George E. Vajde

Frank J. Wood

Farokh S. Hakimi

J. David Flemming

Morris W. Kegley

Greg A. Walker

Dale E. Huffman

Senior Vice
President,
General Counsel
and Secretary

Vice Fresident
and Trensurer

Vice President
and General
Manager

Viee President,
Sales and
Marketing

Vice President
and Controller

Assistant
Treasurer

Director of Tax

Assistant
Secretaqy

Assistant
Secretary

Assistant
$ecretary

9100 E, Mineral Cir-, Englewood, CO 80112

9i00 E. Mineral Cir., Englewood, CO 801I.2

P. O. Box Drawer PMC, Price, UT 84501

9100 E, Mineral Cir., Englewood, CO 80112

9100 E. Mineral Cir., Englewood, CO 801l2

9100 E^ Mineral Cir., Englewood, CO 80112

9100 E. Mineral Cir,, Englewood, CO 8011?

9100 E. Mineral Cir., Hnglewood, q0 80112

9100 E. Mineral Cir., Englewood, CO 8011?

9100 E. Minenl Cir,, Englewood, CO 8011?

IN WITNE$S WHEREOF, said C1prus Orchard Valley Coal Corporation has caused this
certificate to be signed by Philip C. Wolf, its $enior Vice President, this l5th day of July, 1996.

Clprus Orchard Valley Coal Co4poretion

EFEE BEE + NOISNIXS']-O5r1H 9]E/6L/84



State'bf Delaware

Office of the Seuetsry of State

PAGE 1
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

CYPRUS AMAX COAL COMPANY
INTO

AMAX ENERGY INC.

(Pursuant to Section 253 of the General
Corporation Law of Delawere) \

Amax Energy Inc., a Delaware corporation (the "Corporation"), does hereby certify:

FIRST: That this Corporation is incorporated pursuant to the General Corporation
Law of the State of Delaware.

SECONDi That this Corporation owns all of the outstanding shares of the capital
stock of Cyprus Amax Coal Company, a Delaware corpotation.

THIRDI Thet this Corporation, by the fol lowing resolutions of i ts Bosrd of
Directors duly adopted on the 9th day of July. 1996, determined to merge into i tself Cyprus
Amsx Coal Compeny on the conditions set forth in such resolutions;

RESOLVED, that this Corporation merge into itself its subsidisry, Cyprus Amax
Coal Cornpany, a Delaware corporation, and assurne all of said subsidiary's
liabilities and obligations; and further

RESOLVED, that the President, any Senior Vice president, any Vice Fresident,
the Secretsry or any Assistant $ecretary of this Corporation be, and they
heteby dre. directed to make, execute and acknowledge a Certificats of
Ownership and Merger setting forth a copy of the resolutions to merge said
Cyprus Amax Coel Company into this Corporation and to assume paid

, subsidiary's liabilities and obligations and to file the same in the office of ihe
$ectefary of the State of Delaware, and a certifisd copy thereof in the Office
of the Recorder of Deeds of New Castle CountV.

lN WITNESS WI{EREOF, ssid Amax Energy Inc. has caused this Certificete to be signed
by F. C, Wolf. ite Ssnior Vlce Fresident, and S. J. Fetherhuff, its Assietant Secretary this gth
day of July. 1996.

AMAX ENERGY

Attgst: W,f:Qy"/"|f.#Assistant Secratary

ETd 494'ON EFfS BfF + N0ISNIXH-I-OSnH 6 F : E T 9/6-/6I/E@



State of belazitare

Office of the Seuetary of State

t,, EDI^7ARD;I. FREEL, SECREfARY OF StAIIE OF THE STATE OF

DET,AWARE, bO HEREBY CHRTIFV THE ATTACHED rs A TRUE AND CORRECT

EOPY OF TTIE CERTIFICATE OF AMENDHNNT OF IIA.IIIAX COAL HOLDTNG

COMPANYTI, CHN-IGING ITS NAIqE FROM NAMAX COAIJ HOLDING COMPANSII TO

IIAI{AX COAIJ COMPANYII, FILED IN THIS OFFICE ON THE TWENTY-FIFTH

D A Y  O F  J U L Y ,  A , D .  1 9 9 6 ,  A T  l . 1 l 3 0  O T C L O C K  A . M .

A CERTTFIED COPY OF 1THI6 CERTIFICATE HAS BEEN FORWARDED TO

THE HEW CASIILE COUNIIY RECORDER OF DEEDS FOR RECORDING-

PAGE I.

8 0 4  ? ? 3  6

0 7 * ? 6 * e 6

3 5 5 6 3 4 3  S I O O

9 6 0 e  1 6 9  ? 7

Edroard I, Fftel,

tsIA 4e4'ON EFEE EfS r NOISNIXfI_OSNH 6F:ET 9/6/6I/8@



CEHTIFICATE OF AMENDMENT

OF

CERTIF]CATE O F INCORPORATION

OF

AMAX COAI HOTDING COMFANY

It is hsreby ce/t i f i€d that:

1 . The name of the corporation (hereinafter called the "Corporation") is Amax
Coal Holding Company.

' ?. The Cartificate of Incorporation of the Corporation hereby is amended by
changing the first Article thereof so that, as amended, said Article shalt read as follows:

"1. The neme of the oorporation ls:
A[-/AX COAL COMPANY."

3. The Amendment of the Certificate of Ineorporation hereirr certified hes been
dufy adopted in accordance with the ptovisions of Section 228 and 242 at the Gsneral
Corporation Law of th€ State of Delaware.

The effective date o{ the Amendment herein certified shall be the date of
f i l ing.

Signed and attested to on Jvly 22, 1996.

ATTEST:

4.

Phil ip C. Wolf

Slt4in AJ#t^f*,4^
Sharon J. Fetherhuf;-
Assistant Semetary

494'ON a?fg Ffs + N0J_5NIX3-]-O5fiH 6 S ; f  T 9.F-/6T./E@



State of Delaanre PAGE

Office of the Secretary of State

T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAT{ARH, DO HHREBY CHRfIFY THE ATTACHED I$ A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF ''CYPRUS AI{IAX IOET,

HOLDING COMP"ANVTT, CHANGfNG fTS NAME FROM TICYPRUS AIrLjA,X COAL

HOI,DING COMFAlfyr TO frcypRus ATLAX COAL COMpANyl, FIIJED rN tHtS

oFFIcE oN THE TWENTY-FItr 'TH DAY OF 'JUIrY, A.D. 1996, AT 11t30

o r cl,ocK A,l,t.

A CERTIFIED COPY OF THI$ CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDBR OF DEEDS FOR RECORDING-

AUTHENTICATION:
2 5 6 6 3 7 5  8 1 0 0

9 6 0 ?  1 6 9 ?  5

DATE:
804?-7?-2

07. -26-96

aru of State

494'ON EtrfS BEE + NOI-5NIXf"I-OSNH 9,6-/6I/8@



C

CERTIFICATE OF AMENDMENT

OF

CERTIFIC,A,TE OF I NCORFORATION

OF

CYPBUS AMAX COAL HOLDING COMPANY

It is hereby cartified that:

' 1 . The name sf the corporstion (hereinaftei oalled the "Corporatiln') is Cyprus
Amax Coel Holding Cornpany.

2. The Certificate of Incorporation of the Corporation hereby is arnended by
changing the first Article thereof so that, as arnended, sald Anlcle slrall read ss follows:

" 1 . The name of the corporation is:
CYPHU$ AMAX COAL COMPANY."

3. The Amendment of the Certificate of Incorporation herein ce(ified has been
duly adopted in accordance with the provisions rii Section 228 end 242 of the General
Corporation Law of the $tate of Delaware.

fi l ing.
4, The effective date of the Amendment herein certified shall be the date of

Signed end attested to on July 22, 1996.

ATTFST:

$t{rr-'t

ip  C.  Wol f

Sliaron J. Fetherhuff
Assistant Secretary

@FEE EtS + NolsNIXS-'l-05nU 96,/6I/efr




