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PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF T
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF. OWNERSHER,, JHICH MERGES:

 "NEWMONT MINIgG*EBRéORETibN”,iE EEgAﬁiRﬁbQQRPORATION,

WITH AND,Iﬁéé-”&EWMOQTQGéfﬁ“éOMPAﬁ%iVUNﬁER“EﬁE NAME OF

" NEWMONT M:ﬁINé CORPORATION", A.CORPORATIdw7QﬁGAﬁngD’AND
EXISTING=UgDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE FIFTEENTH DAY OF MAY, A.D. 2000, AT

5 O'CLOCK P.M.

fdf 7 )T
Edward J. Freel, Secretary of State
3] ' 0443891
0623413 &100M AUTHENTICATION:
001247082 DATE: 05-17-00
PATENT
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DI LON OF CORPORATIONS
FILED 05:00 pit 051 52000
Q01247032 — 06234137

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
REWHMONT MINING CORPORATION
INTO
NEWMONT GOLD COMPANY
Aok ko oA

Néwmam Mining Corporation (“Newm@t Mining”), 2 corpofation orgamzed and‘;xisti'ng
under the laws of;DaJaware, DOES HE'E{EBY CERTIFY:

FIRST: That Newzmnt Mining wis JDL«C'J‘_DO; at ﬁd on the second day of May . 19’?1
pursuant to the uenaraj Co:po:ucm Lawy. of the State of DalaWare {the “DG"‘L”) ‘

SECQND: That Newmon Mining owns 100% of the outsta.ndmg shares of common
stock, par value 510.0]' per' Ahan%:,: of N f.*wml'iz‘:ntho]d Corﬁpén;,{ (;‘N G{Z), a corpbration
incorporated on {hé hycnty»s'mthA day of‘M;larch 1965, pursuant to the DGCI and that no c;Lhex
class of capital stock of N(iC is ci}r]"cnﬂy .issucdland outstanding.

TH[.RD: That Newmont Miaing, b y the following resohitions of its Board of Directors,'
duly adopted at 2 meeting held on I‘viarch 15, 2000, detanﬁiaed to and effective upen the fling of
this Certificate of Ownership and Merger with the Secretary of State of the State of Delaware

does, merge itself into NGC:

RESOLVED, that the merger (the “Merger) of Newrmiont Mining Corporation (the
“Cerporation™) with and into Newmont Gold Company, with Newmont Gold Company
being the surviving corporation (the “Surviving Corporation”) and gssumimg all of the
obligations of the Corporation, on the terms and subject to the conditions hereinafier set

forth, be and harcby 1s approved; and further

RESOLVED, thet upon cffectiveness of the Merger, each outstanding share of common
stock of the Corporation, together with the associated preferred share purchase right
issned nnder the Corporation’s Stockholders’ Rights Agreement, automaticelly shall be

PATENT
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copverted on a pro rata hasis into - one share of common stock of the Surviving

Corporation and an aisociated preferred share purchase right of the Surviviag Comomnen
under such Stockholders Rights Aorcement and further .

RESCGLYED, that in connection with the Merger, the name of the Surviving Ccrrporauon - -
ghall be changed from “Newmont Gold Company” to “WNewmont Mining Corporation™ apd )
the President, any Executive Vice President, any Senior Vice President, the Treasurer or
the Seeretary of the Corperation (each an “Authorized Officer” and coller:txve}y, the
“Authorized Officess’™) heteby are, and each of them hereby is, authorized, empowered
2nd direeted to 1ake any such action as may be required 10 effect such change; and further

RE‘:OLVED tha: the by-laws of the Corporation; as amended to the date hereof, shall be
the by-laws of the Surwmng (‘orparauon, and further

RESOLVED thai -Lha certificate of incorporaticn attached hersto as Annex A sball be the
cerﬁﬁcaus of mcorpczraﬁon of the Swrviving Corporation; and furilter

R.ESOLVED that conlplet.on of the Merger shall be sub;ec* to the following con{;lmom
(1) spproval of ths Merger by the Holders of a1 least a ma;onty of the cutstanding shares of
the Corporaﬂon ¢ comof ateck; (f) approval for lbtzng on the New York Stock
Exchange of the sharss of the Surviving Corporation “common stock issuable in the
Merger; (ut) abisence of an mymc‘mon or pending litigation relating to the Merger; (iv)
receipt of all consents, approvals and authorizations required to be obtained prior to the
consummation of the Mcmav fror gavmnmmia] and regulatory autharities and third
parties, and (v receipt of amy opinions from legal counsel that the Secretary of the
Corporation may deem vecessary or advisable to obtain In comaection with the Merger;
and furthar -

RESCLVED, that the Merger be suboutted to the stockhalders of the Corporation 2t the
2000 Annual Meeting of the' Corporation’s stockholders; and further

RESOLVED, that the Board of Directors of the Corporation may amend any of the terms
of, or waive any of the codditions to, the Merger before the consummation of the Merger
and before or after stockhelder appmvai p}'owded that any such amendment cannot
Changc the amount or kind of shares to be received by the stackhalders of the Corporation
in the  Merger or othersise have any adverse efr‘ea on the stockholders of the
Corporation; and further

RESOLVED, that at any time prior 10 the consummation of the Merger and before cr
after stockholder approval, the Board of Directors of the Corporation may withdraw its
approval for the Merger and cause the Merger not to be eonsumamated; and further

RESOLVED, that Authorized Officers are, and each of them hereby is, authorized,
empowered and directed to prepare, execute and file, upoa z2atisfaction or waiver of all of

o
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the conditinns to the Merger, with the Secretary of State of Delaware a Certificate of
. Ownership and Meryer for the purposes of effecmating the Mesger; and further

RESOLVED, thal the Aulhorized Officers hareby are, and sach of them bheréby is,
authonzed, empowered and direcied to engage and ecter into ggreements with auy
PErSONA HecesSary OF approprate to prcmde advisory  and other services in congeclion
with ihe transyotjons contemplaied by ths Meeger upon such terms and condrticns
(including z2ppropnate indemaities) as an Autborized Officer may approve, such appr ovai
10 be conclasivaly evidenced by such Autherized Officer’s. execotion and delivery of such

agreement; angd further

RESOLVED, that the Awthorized Officers bereby are, and each of tnem hereby i,
authorized. emsawersd and directed to 1ake nll such zcticns, to execute on behalf of the
Corporation al] such oter jastruments and docuwmeants, 1o pay all such fees and expenses
2nd 1o make @} such flings as they may deem necessary, appropriate or advisable in order
to consumrmate the tragfactions contemplated by, and to carry our fully the mtent and
purposes of, the foregoing Tesolutions and funhs"

RESOLVED, thar ali actions harctofom 1aken by any Authorized Officer in connection
with the 1ransactions contamplated by these rwsohrtmns are bﬁreby approvzd ratified and

cordirmed Ip all respects.

FOURTH: Trat the Merger was appioved by ﬁm holders of a majority of the outstanding

_. shares of comnman 3tock of Newmom Mining entitled z5 voté thereon at z meeting duly called and ;
held on May 4, 2000 fter more than 20 days’ notjc;e; of the purpose of the meeting mailed to each

stockbolder at the srockholder’s address as it appears on the records of Newinont Miniug.

FIFTH: The Merger shall be effective a1 5:00 pm, Bastern Daylight Savings Time, on May

IN WITNESS WHEREOF, Newrsont Mining has cansed this Certricats 10

be signed by Tinothy J. Schnity, its Vice President and Secretary, as éfthc{{f day of May,

J. Schmin
‘Me rosidenit and Searctary
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ANNEX A
NEWNMONT MINING CORPCGRATION O
CERTIFICATE OF INCORPORATION -

FRST - The pame of this Corporation is NEWMONT MINING CORFORATION which was incorporated or
March 26, 1963 under the name “Carhin Gold Minimg Company.”

Szconp:  The principal office of the carporation in the state of Delaware is locatad ag 1209 Qrange Streer,
in the Cliy of Wilmingion. County of New Castle, The name and address of its Resident Agent 18 The
Corporation Trust Compeny, 1209 Orange Street, Wilmington, Delaware,

Triro The natre of the business, or cbjects or purpeses propozed 1o be transacted, promoted of earried
on are: ‘ '

To subiseribe for, parchase or otherwise acquire, and o hold, sell, assign, transfer, exchange, mortgage,
pledge or stherwise dispose of the stocks, bonds, securities or other evidences of indebtedness of any corporation
ar corporanons, association or associations, demestic or foreign, for whatever purpose organized of in whatever
business engaged, and while the owner of such stocks, bonds, securities or other evidences of indgbredness (o
exzrerse al' the rights, powers and privileges of awnership, Including alk rights to vote thereon. -

To guaraniee any dividends, bonds, swaks, cantracts or olker obligations of any corporation in which this

" corporation is an owner of has an lhierast; o aid in any lawful manner sach corporation, apd to do all lawful

aces and things designed for the preservation. pratection, improvement, development or enhancemént of the vajue
of such corporation or of its stack, bonds, securities, evidences of indebtedness, contracts or cther obligations,

To form, promate, assist financially or otherwisz, companies, syndicates, partaerships and associations of
all kinds, so far ss incidental to or connected with the corporate purposes, and to give any guarantge in
connection Gerewith cr otherwise for the paymeni of momey or for the perfommance of any obfigation or
undertaking, o the extent that this Corporstion may be lawfully interested thersin.,

To purchase, lease. Jocate. or ctherwise acquire, to prospect and expiore for and to_own, hold, aption, sell,
eachange, lease. mortgage or otherwise dispose of and deal in mineral lands, mines, mining righis, minerals,
ores, real estate. water rights, and o claims and interesis therein in any part of the world; to develop, improve
and work the same: to onducl minming operations of every kind by anv methed now known or hereafter devised,
and to operate planis for reducing. concentrating, smelting, convertng, refining, preparing for marke:. or
acherwige weating ores, minerals, matte and bulliop: to manufacture, acquire, deal in or otherwise disposs of
producis of mines, minerals and ores; w entér into contracts with other corporations (including any corporation
it which the direcrors of this corporation may be interested or of which they may be officers of directors, aor
which may be the owner of a large or controlling inlerest in the stock of this corporation), for mining or working
mineral éepasits, for the opzravon of canals, ditches and hydraulic works, for the reduction, weatment, smeiting

and refining of the ores. minerals. matte and bullion produced by this corpeoration.

To carry on, and license others to carry on all or any pant of the geveral businesses enumerated in this
paragraph. w wit the business of manufacturers, mecchants, traders, importers, exporters and dealers in and wit
goods, wares and merchandise of every description; of establishlng, Anancing, developing, managing, operating
and carrying on indusirial, commercial, trading, manufacruring, mechanical, metallurgical, engineering, building,
wonstruction. contraciing. minmg. smelling, quarrying, refining, and chemical enterprises, underiakings,
propositions. concessions or franchises in all their respective branches.

To obtain, register. purchase, iase or otherwise acquire, i¢ hold, use, own, aperate, develop and invoduce,
to seil. assign. lease, pledge. mongage, grant or acquire licenses in respect of and otherwise deal in and with or
ura 1o account any and all copyrights, concessions, trade marks, formulae, sacret processes, devices, trade narmes
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and distinclive marks, patents, pawent rights, applications for patents and al{ inventions, licenses, privileges, . .
improvements and processes used in connection with or secured under letters patent or otherwise of the United
States or of any other counury, relating w or vseful in connection with any lawful business of the corporation, . _
including the good will of the same. '

In FURTHERANCE AND NOT 1N LimTaTioN of the general powers conferred by the faws of the State of
Delaware. and of the objecis and purpeses hereinbefore stated, it is hereby expressly provided that this
Corporation shall also have the following powers, it being expressly provided that the enumeration of specific ,
powers shall pot be constraed o limit of reswict in any manner the aforesaid genera) powers of the corparation,

To acquire from time to time, in exchange for shares of the capital stock of this Corporation w the extent of
the capital herein fixed or as the same may heréafler be increased, such propenty or shares of the capital stock of
any other carperation or corporations as the Board of Diractors shall deem of advantzge to it, at such valuation
of the property or shares so acquired as in the judgment of said Board shall be fair and just,

Withoutin any partcslar kmjting any of the objects, or purpcses or powers of this Corparation, the business
or purpose of the Corporation shall be from time to time 10 do any one or more or &l of the 2cts and things
herein set forth, and all such other acts, things aad business or businesses in any manner connected therewith, ot ‘
necessary. incidental. convenient or auxiliary thereto, or calculated directly or indirectly 10 promote the interest
of the Carporation or enhance the value of or render profitgble any of g property or rights, as such a corporation
may lawfully do; and in carrying on its business, or for the purpose of attaining or furthering any of its objects.
@ do any and all acts and thungs, and 1o exercize any and all other powers which a co-partnership or naturai
person could de and eaercise. apd which now or hereafter may be authorized by law, and either as, or by and
through principals. agenls, attorneys, trustees, contractors, factors, lessees, or otherwise, either along or in
conjuncticn with others, and tn any pan of the world; and in addition to have and to exercise all the rights,
powers and privileges now or herearigr Delonging ic or conferred upen corporations organized under the i
provisions of law authorizing the formation of such corporaiions, bul nothing herein contained is to he construsd
as acthonzing this Corporation o carry an the business of discounting bilis, aotes or other evidences of debt, of
receiving deposits of money, or foreign coins, or buying and selling bills of exchange, or of issuing bills, notes
or other 2vidences of deb for circulation a8 monay,

To canduct its business un all of irs branches {n the State of Delaware, other States, the District of Columbia,
the territones and colonies of the United Stares, and in foreign countries, and to have one or more offices ous of
the Stae of Delaware, w hold, purchase. mortgage and convey real and personal property both withia and
without the State of Delawvars

To borrow money. tc ssua bonds, promissory notes, bills of exchange, debentures and olher obligations and
evidences of indebledness, whether secured by mortgage, pledgs, or otherwise, or unsecured, for money
borrowed or in payment for property puschased or acquired or for any other lawful object; ¢ montgage of pledgs
ali or any part of its properies, rights, intarests and franchises, including any or all shares of stock, bonds,
debestures, notes. serip o- other obligations or evidences of indebledness at any time awned by it

To purchase, hald, s¢11. and transfer the shares of its own capital stock; provid}:d it shall not use g funds ¢r
property for the purchase of its own shares of capital stock when such use would cause any impairment of s
capital, and provided further that shares of its own capital stock belonging to it shall not be vored upen directly
or inditectiy.

. Nothing hersinabove stated shall be construed to give this Corporation any rights, powers or privilegss not
permitied by the laws of the State of Delaware 10 corporations organized under the statutes of the State of
Delgware

The foregoing clauses shall be construed as objects, purposes and powers, and 1t is hereby expressly
provided that the foregoiig enumeration of speclfic powers shall nol be held 1o timit or restrict in any manner
the powers of the corparation.

=)

PATENT
REEL: 013429 FRAME: 0213



FourTH: The tola) wmber of shases of all plasses of stock which the Corporation shall have authority 1o
issue iy 253,000,000 of which 5,000,600 shares shall be Preferred Stock (hereinaftar called “Preferred Stock™)
af e par value of $5 per share and 250,000,000 shares shall be Common Stoek (hereinafter called “Common

Stock ™t of the par value of 31.60 per share,

The designations and the powers, preferences and rights, and the qualifications, limitations or restrictions
thereof, of zach ¢lass of stock of the Corporation which are fixed by this Certificaie of Incorporation, and the
express grant of authority to the Board of Directors of the Carparation to fix by regolution or resolutions the

designations and the powers, preferences and rights, and the qualifications, limitations or restriclions thereof, of
the Preferred Stock which are not fiaed oy this Certificate of Incorporation, ara as follows:

| Shares of Preferred Stock may be issued from time 1o time in one or more series 23 in this Acticlz
FoUrTH provided. All shares of Preferred Stock shall be of equal rank and shall be idenlical in all respects,
except in respeet of the paruculars fixed by the Board of Directars for series of the Preferced Stock s
permited by (he provisions of this Article FOUrTA. Bach series of Preferred Stoek shall be distinciively
designated, and all shares of any cne series of Preferred Stock shall be ideatical in all respects with all the
other shares of suct series, except (hat shares of any one serigs issued at different times may differ as to the

dases, if any, from which dividends thereon shall be cumulative,

Hme tc Lune to create and provide for the issuance of series of the Preferred Stock and, in connection with
the creatian of each such series, @ fix by the resolution or resolutions providing for the creation and 13sue
of shares of such series the foliowing provisions of the shares of such series, 5o far as not Inconsistent w th
the provisions of this Article FourtH applicable to all series of Preferred Stock:

Z. Authority is heseby expressly granted to the Board of Direciors, by resolution of resolutions, from

(a) The designation of such series and the number of shares which shall constitute such series;

(b) The dividend rate per anpum, if any, at which heldars of shares of auch series shall be entitied
1o ceceive dividends, whether or not dividends on the shares of such geries shall be cumualative. the
tmes al which and the quarter!y dividend periods for which dividends on such series shall be paid, the
date or dates, 1f any, from which dividends skail be cumnulatjve and the other conditions, if any, oa
wiieh such dividends shall be naid;

(¢) The time or times, if any, at which the shares of such series shall be subject to redemption. in
whole or in part, the price or prices to which holders of shates of such series shall be entitled upon
such redempton, and the other terms and condilions, if Any, on which shares of such series may be 30
redeemed;

(d) The amount or amounts and the other rights, if any, W which the holders of shares of stich
series shall ke eotitled upon the dissolution, tiquidation or windlng up of the affairs of the Caorporation
ar upon any other distribution of the assets of the Corporation;

(e) The sinking fund or purchase fund provisions, if any, for the redemprion or purchase of shares
of such serivs and. if ady such fund is so provided for the benefit of such shares, the amouat of such
fund and the manner of its application; ) '

(f) The extent of the voling powers, if any, of the shares of such series;

{2) Whether cr not the shares of such series ghall be convertikle into, or exchangeable for, shares
of any other class or classes of stock, or of any series thereof, of the Corporation and, if so convertible
or exchangeable, tne conversion or xchange price or prices or rate o rates, the adjustmemnts thergof
end the other terms and conditions, if any. on which shares shall be sa convertible ar exchangeable!
and

ity Ary cther preferences and relative, participaring, optional oc odier special tighte, 2nd
quahfications, limitations or resuictions thereof, of shares of such series as are not fixed and determined
in this Article FOUurRTH.

(2%
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3. The powers. prefarences and rights, and the qualifications, limitation or resteictions thereof,

applicable to the Preferred Stock of all series are as follows: i
(a) Qut of the funds of the Corporatica legally available for dividends, the holders of the 7
Praferred Stock of each series shall be entitled lo receive, when and as declared by the Board of
Directors, cash Jwvidends at such rate, and no more, and payable at such times and for such quarterly
dividend periods as shall be fixed for such series by the Board of Directors as herein permitied
Dividends on zay shares of Preferred Stock shall be cumulative oaly if and to the extent fixed by
rasclution of the Board of Directors, Accumulations of dividends, if any, shall not bear interest.

No such d vidend shalf be paid or declared and set apan for payment on any share of Preferred
Stoek far any quarierly dividend period unless a dividend for the same quarter]ly dividend period and
all past quarterly dividend periods, of any, ending within such quarterly dividend period, ratably in
proporiion 1o the respective annual dividend rates fixed therefor, shall be or have been paid or declared
and s¢t apart for payment on all shares of Preferred Stock of all series then outstanding and entitled
receive dividends for such quarterly dividend pericd or for any past quanerly dividend peciod, if any,
ending within such guanterty dividend period.

in noc eveni, so long as any Prefarred Siock shall remain outstanding, shall any dividend, other
:ian a divident pavable in shares of Commen Siock or any other class of stock ranking junior to the
Preferred Stock as o the dismribution of assets and the payment of dividends (the Common Stock, and
any such ather class of stock being hereinefiar sometimes referred o as “*junicr stack™), be declared
or paid upon. nor shall any distribution be made upon, any junior stock, nor shall any shares of junior
stock be purchased or redeemed by the Corporation other than in exchange for junior siock, nor, shail
any monies Le paid or made available for a sinking fund for the purchase or redemption of &ny jumor
stack, unless 1y 2ach nstance dividends on all cutstanding shares of the Preferred Stock for all past
dividend peniods spall have been paid and the dividend on all cwistanding shares of the Preferred Stock
rfor the thew applicable current guarierly dividend pericd shall have been paid, or declared and a sum
sufficient for the payment thereo! 82t apart.

(b) The Corperation, at izs glection exprassed by resolution of the Board of Direciors, may redeem’
the shares of eny series of the Preferred Stock &t such time or times, at such price or prices and on
such other terrns and conditions (nat inconsistent with the provisions of this subparagraph (b)) as are
fixed for such series oy the Board of Dvrectors as permitted herein plus, In each case, an amount equal
to all dividends accrued and ungpaid on such series of Preferred Stock w and including the date fixed
for recemption (the lotal susmt so payable per share on any such redemaption being hereinafter called ths
“Redemption Price™ and the dale fixed for redemption beaing hereinafur calied the "Redemption
Date”"). If a3 permiutted by the terms fixed for such series by the Boardt of Directors, less than all
outstanding shares of any series of Preferred Stoek are to be redeemed, the shares of said saries o te
redeemed shall be chosen by lot or pro rata in such equitable manner as the Board of Directors may
detsrmine.

Notice of eévery such redemption shall be malled not less than 30 nor more than 90 days in
advance of the Redemption Date to the holders of record of the shares of Preferred Stock so to be
redeemed at thelr respective addresses as the same shall appear on the books of the Corporation.

Fram and afier :he Redemption Date (unless the Corporation shall default in paying or providing
the funds necessary for the paymeat of the Redemption Price of the shares so called for redemption)
the right 1o receive dividands cn all shares of Preferred Stock so called for redemption shall cease to
accrue, and ali righa of the holders of the shares of Preferred Stock so cailed for redemption shall
farthwith, afler the Redemption Date, cease and termlinate, excepiing only the right of such hoiders to
receve the Redemption Price for such shares but wilhout interes:, and such shares shall no longer be
deermed outstanding, Any funds co set asice by the Corporation and unclaimed at the end of six years
from the Redemnpticn Darte shali revert 0 the general funds of the Corporation, afier which reversion
the holders of such shares so called for redemption shall lock only o the Corporalion for payment of

the Redemption Price!
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if, on or aftar the giving of notice of redemption but before the Redemption Dale, the Corporation
shall deposit wuh any bank or trust company doing business in the Borough of Manhattan, City of
New York, New York, having capital and surplug of at least $10,000,000, in trust to be applizd to the L
redemption of the shares of Preferred Stock so called for redemption, the funds necessary for such
redemption, ther al] rights of the holders of the shares of Preferred Stock se called for rademption shall
forthwith, after (he date of such deposit, cease and terminate (edcepting only the right of such holders
to receive the Rademption Price therefor but without interest and the right to exercise any conversion
privilege aol theretofore expired), and such shares shall not, after the date of such deposit, be deemed
cutstanding. Any funds so deposited whicti shall not be reguized for such redemption because of the
exercise of any such nght of conversion subsequent to the meaking of such deposit shall be retumed to
the Corporation In case the holders of shares of Preferred Stock so called for redemption shall not. at
the end of six years from the Redemption Date, have clalmed any funds so depoesited, such bank or
trust company sazll upon the request of the Corporation pay over to the Corporation such unclaimed
funds, and such 2ank or trust company shall thereafier be relieved of all responsibility in respect thereaf
w such haolders and such holders shall icok only to the Corporation for paymsnt of the Redempiion
rice,

Any Interest acerued on funds sat aside or deposited for purposes of redeamption as above provided
shall be paid ro the Corperalion from lime to time.

Shares of way series of Preferred Swock which have been redeemed, reticed or purchased by the
Corporaijon (whether through the operaticn of a sinking or purchase fund or otherwise) or which, If
convertible or exchangeable, have begn converted into of exchanged for shares of stack of the
Corporalion of any other cleas or classes, shall, upon appropriate filing and recording to the extem
required by law. have the states of avthorized and unissued shares of Preferred Siock.

(c) in the vvent of any higuidanon, dissolution or winding up of the affairs of the Corporation, the
holders of Preferred Stock shall be entitied to receive, out of the assets of the Corporation avaiiable for
distribution to {1 stockholders, an amount in cash for each share equal to the amount payable an such
share n such event provided for by the Board of Directors as permimed herein for the series of
Preferred Stock of which such share is a part plus, in each case, an amount egual to all dividends
accrued and unpaid on such share up to the date fixed for distribution, and no more, before am
distribulion shall be made 1 the holders of the Common Stack.

If upon anyv such liguidation, dissolition or winding up of the Corporation its nct assets shall b
wsUfficient 1o permit the payment in full of the respective amounts to which the holders of all
outstanding Preverred Stock of all series are entitied as above provided, the entice remaining net assets
of the Corporaton shall be cisuributed among the holders of Preferred Stock of all series in amouars
proporiionate to the full amounts to which they are respectivelv so eqtitled.

Neither the merger nor consclidation of the Corparation, nor the sale, lease cr conveyance cf ali
or a part of its assets, shall be deemed to be a voluntary or involuntary Jiquidation, dissolution or
winding-up of the affairs of the Corporation within the meaning of this.subparagraph {c}.

4. (a) Bxcept for such voting powers as may be granted to the holders of Preferred Stock by law,
subparagraph (v) of this paragraph 4, or as may be granied to the holders of any cne or more series of
Preferred Stock by the Board of Direciors in accordanse with paragraph 2(f) of this Article FOURTH, voting -
power shall be vestad exclustvely in the Common Stock. At every meeting of the stockholders of the
Corporation every nolder of Common Stock entitled to vote shall be entitled 1o one vote far esch share of
Common Stock registered in his name on the books of the Corporation and, except as otherwise hsrein or
by law provided. the Common Stock and Praferred Stock of the Corporation (and any other capital stock of
the Carporation at the ume ertitled thergtw), shel) vote wogether as a class.

b} Ateny lime whean six (6) quarterly dividands on any one or more series of Preferred Siock entitled
1o receive cumualadive dividends shall be in defaulr, the holders of all such cumuiative series at ¢he time or
umes outsianding s to which such default shall exist shall be entitled, at the next annual meeting of
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stockholders or special meeting heid in place thereof at which time the number of directors conatituting the
Board of Directors s1all be mcreased by two, voting as & class, whether or not the holders thereof shall - -
ctherwise be entitled to vots, to the exclusion of the holders of Common Stock and the holders of any series . .
of non-cymuylative Prefersed Stock, to vote for and elect two members of the Beard of Directors of the
Corporation 10 all such newly-created directorships. At any lime when six (6) quarterly dividends on any
one or mmore serles of noa-cumulative Preferred Stock shall be in default, the holdzrs of all such non-
cumulative serigs al the time of times outstanding 2s 1o which such default shall exist shall be entitled, at ;
the next annual meating of stockholders or special meeting held in place theteof at which time the number
of directors constitut ng the Board of Directors shall be increased by two, voting as a class, whether or nar
the holders thereof shall otherwise be entitled to vote, 10 the eaclusion of the holders of Common Stock and
the nolders of any series of cumulative Preferred Stock, 10 vole for and elect two members of the Board of
Drrectors of the Corporation to 11l such newly-created directorships. All rights of ali series of Preferrec {
Stock to participate {n the election of directors pursuant o this subparagraph <(b) shall continue in affect, ir.
the case of all series of Preferred Stock entitied 1o receive cumulative dividends, undl cumulative dividends
have been paic In full or ser apar! for payment on ¢ach cumuiative series which shall have been entitled o 5
vote at the previous annual meeting of slockholders, or specizl meetng held in place thereof, or, in the case '
of all series of non-cumulative Preferred Stock, until non-cumulative dividends have been paid in fuli or se: 5
apart for payment for four consecutive quarierly dividend periods on each non-curnulative seriss which shall ;
have peen entisled to voie at the previous annual meeting of steckholders or spacial mesting held in place ‘
thersof. Whenever e holders of the Preferred Siock shall be divested of such voting right hereinabove
provided, the direciors sc elected by the Preferred Stock shall thersupon cease to be directars of the
Corporation and thereupon the number of directars ghall be reduced by two or four, as the cass may be,
Directors eleceed by the holders of any one or more serias of stock voling separately as a class, may be
removed only by a rajority vote of such serlas, voting separately as a class, 50 long as the voting powec ¢f
such sertes shall continue. Subject to the voting rights, if any, of any other serizs of Preferred Stock, the ‘
Falders of the Common Siock, voung as z class, to the exclusion of the holders of such series gc entitled 1
vow for and elect members of the Board of Diractors pursuant 10 this subparagraph 4(b) shall be entitled to
voie for and elect the balance of the Board of Directors. Each stockholder entitied to vote at pny particulas
tme in accordance with the foregmag provisions shall not have mors than one vote for each share of Stock
held of recard by tum at the time entitled ta voting rights. 1

i} Subject to the provisiens of this Arucle FourTH and any further prowsions prescribed in
accordance herewith. and afier making such provizions, if any, as the Board of Directors may deein |
advisable for working capital or as a reserve find to meet contingengies or for such ather purposes ag the
Board of Direciors, in their discretion, may deem necassary or advisable and in the best inleresis of the i
Corperation, then, and not ctherwise, the holders of the funier stock shall be entitled to receive, when and
as declased by the Board of Directors, out of funds legally available for that purpose, dividends pa vabie

gither in cagh, STOCK or olherwise

td} In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, 11 the ;
holders of all series of the Preferred Stoek shall bave received all the amounts to which they shall be emitled
i such event in accordance with the provisions of this Article FOURTH and any Turther provisions prescribed
i gccordance herewich, the holders of the junlor stock shall betentitled, to the exclusion of the holders of
the Preferred Stock of all series, 1o share in all the remaining assets of the Corporation avalable for

distribution ta the steckholders,
3. There hereby is fixed and determined the voting righwus, designations, preferences, qualifications,

PN

privileges. limuadons, resteictions, options. conversion fighis and other special or relative rights of the first series
of the Preferred Stock, par value $5.00 per share, which shall consisi of 370,000 shares and shall be designated
ay Series A Junior Parucipating Freferred Slock (the 'Preferred Shares™).

Special Terms of the Preferred Shares

Secnon | Dividends and Distributions. (2) The rate of dividends payable per share of Preferred Shares on
the fint day of January. April, July and October in each year or such other quarterly payment date as shall be
specified by the Board of Directers (each such date being referred 1o herein as & “Quacterly Dividend Payment
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Daz”). commencing on the first Quarterly Dividend Payment Date after the first issuance of & share or fraction
ol a share of the Prefesred Shares, shail be (rounded Yo the nearest cent) equal to the greater of (i) $1.00 or (i)
sabject 1o the pravision for adjusiment hegeinafier set forth, 500 times the aggregate per share amount of all cash
dividends and 500 limes the aggregate per share amount (payable in cash, based upon the fair market valus at
the time the non-cesh dividend or other distribution is declared or paid as determined in good faith by the Board
of Direstors) of all non-cash dividends or other dismributions other than & dividend payabls in shares of Common
Stock or a subdivision of the ¢utstanding shares of Common Stock by reclassification or otherwise, daclared on
the Commen Stock, $1.60 per value, of the Corporation sinee the immediately preceding Quartesly Dividend
Payment Date, or, with respect (o the first Quarterly Dividend Payment Date, since the first issuance of any share
of fraction of a share of the Preferred Shares. Dividends on the Preferred Shares shall be paid out of funds legally
availabie for such purposs. In the event the Corporation shall at any time after August 30, 1990 (the “Rights
Declaration Date™) (i) daclare any ¢ividend on Common Stock payable in shares of Common Stock, (i) -
subdivide the outstanding shares of Common Stock, or (iii) combine the cuistanding shares of Common Siock
o 2 smaller number of shares. then in ezch such case the amounts to which holders of Preferred Shares were
entitlec ymmediaely prnior to such event under clause (i) of the preceding sentence shall be adjusted by
multiplying each such amount by a fraction, the aumerator of which is the number of shares of Common S$tock
oulstanding immmedigtely after such gvent and the denominator of which is the number of shares of Commor
Stock that were outstanding immediately priof to such event.

(b Dwidends shall begin 10 accruz and be cumulative on outstanding Preferred Shares from the
Quarterly Dividend Payment Date next preceding e date of issue of such Preferred Shares, unless the date
of issue of such shares is prior 10 the record dale for the first Quarterly Dividend Payment Date, in which
<2sg dividends on such shares shall being 10 accrue from the date of issus of such shares, or unless the date
of iasue ts a Quarterly Dividend Payment Date or is a date afier the record data for the detzrmination cf
boicers of Preferred Shares encitled W receive a quarterly dividend and before such Quartecly Dividend
Payment Date, in either of which #vents such dividends shall begin lo acerue and be cumulative from such
quanetly Diwvidend Payment Date, Aczrued but unpeid dividends shall not bear interest. Dividends paid cn
the Preferred Shares in an amount less than the tetal amount of such dividends at the time accrued and

>

pavable on such sheres shall be allocared pro rata on a share-by-share basis amonp all such shares at tha
time outstanding,

Section 2. Voring Righis. In addition wo any other voting rights required by law, the hoiders of Preferred
Shares shall have the fo'lowing voting rights:

{a) Subject (v the provision for adjustment hereinafter set forih, each Preferred Share shall entitle the
holdes thereof to 600 voles on il matters submitted W a yole of the stockholders of the Corporation. In the
event the Corperation shall at any time after the Rights Declaration Date (i) declare any dividand on
Common Siock payable in shares of Commen Stock, (if) subdivide the oustanding shares of Common
Stock or (iil) combine the outstanding shares of Common Stock into a smaller number of shares, (hen in
each such case the number of votes per share to which the holdars of Preferred Shares were entitied
immedialely prior to such event shall be adjusted by multiplying such number by a fraction, the numerator
of which is the number of shares of Common Stock outstanding immediately after such event and :he
denominator of wiich 1s the number of shares of Common Stock that were outstanding immediately prior
10 such event,

(0) Except as otherwise provided herein, in the Reatated Certificate of Incorporation or by law, the
holders of Preferred Shares and the holders of Commen Stock (and the helders of shares of any other series
or clasz entitled 15 vote thereon) shali vole logsther as one ¢lass on al]l matters submitied 10 & vouw of
stockholders of the Cerporaticn '

Seclion 3. Reacquired Shares. Apy Preferred Shares purchased or otherwise scquired by the Corporation in
any manner whatsoever chall be retired and cancelled promptly after the acquisition thereef, All such shares shall
upon their cancellation become authorized but unissued Series Prefarred Stock and may be reissued as part of 2
new series of Series Praferred Stock to be created by resolution{s) of the Board of Directors,
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Section 4. Ligwidation. Dissolution or winding up. In the event of any veluntary of involuntary liquidation,
dissclution or winding up of the Corporation, the halders of Preferred Shaces shall be entitled tc receive the
greater of (a) $300.00 per shere, plus accrued dividends lo the date of distribution, whether or not earned or ..
declared. or (b) an amount per share, subject to the provision for adjustment hersinafter set forth, equal to 500 '
iimes the aggregate amoaunt 1o be distributed per share to holders of Commen Stock, In the event the Corporation
shall at any tme after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares
of Comman Stock, (1) subdivide the cutstanding shares of Common Steck. or (iil) combine the cutstanding
shares of Common Siock into a synaller number of shares, then in each such case the amount 1o which holders of
Prefzrred Shares were entitled immediately prior to such event pursuant to clause (b) of the preceding sentence
shall be adjusted by multislying such amount by a fraction, the numerator of which is ths number of shares of
Commonr Steck outstanding immediately after such event acd the denominator of which is the number or shares
of Comman Stock that were outstanding immediately prior to such event.

Section 5. Consolidarion. Merger, ¢rc. In case the Corporation shail enter into any consolidation, merger,
combination or other transaction 1n which the shares of Cormman Stock are exchanged fof or changzed into other
stock or securilies, cash and of any other property, then in any such case the Preferred Shares shall at the same
time be similarly eachanged or changed in an amount per sharg (subject to the provision for adjustmen:
heretnafier set forth) equal to SO0 times the aggregate amount of stock, securlties, cash and/or any other property
{payablz in Kind), as the case may be, wmto which or for which each share of Common Stock is changed or
exchanged. In the event “he Corporatian shall al any time after the Righis Declacation Date (0} declare any
dividend on Common Siock payable 1n shares of Common Stock, (i) subdivide the oulatarding shares of
Common Stock, or (iif) cembine the ouistanding shares of Common Stack into a smaller number of shares, then
in each such case the amount set forih in the preceding sgntence with respect (o the exchange or change of shares
of Preferred Shares shall be adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock Qutstanding immediately after such event and the denominator of which s
the number of shares of Commeon Stock that wers eutstanding immediately prior to such event.

Section 8. No Redempiior. The Prefersad Shares shall not be reasonable.

Section 7. Ranking. The Preferred Shares shall rank junior 10 all other series of the Corporaticn's Series
Preferred Siock as to the pavment of dividends and the distribution of asgets, unless the terms of any such serias
. shall provide otherwise,

Section 8. Fracronal Shares. Preferrad Shares may be 1ssugd in fractions of a share which shall enttle the
holder. in proportion to such holder's fractional shares, to exerclse voling rights, receive dividends, participate in
distibutions and to have the benefit of all other rights of holders of Preferred Shares,

6. Except as may be provided in the provisions fixed by the Board of Directors for any series of
Praferred Stock, the number of authorized shares of any class of stack of the Corporalion may be increasad
ar decreased by the affirmative vote of the holders of a majomy of the outstanding shares of stock of the
Corporation entltled o vote.

Fier. The amount of capital stock with which this Corporation will commenge business is $1,000.
S1xTH.  This Corporation is (o have perpetual existence, ;

SEVENTH. The private property of the stockholders shall not be subject to the pavmem of comporate debts
10 any extent whatever

EiauTi, The governmen: of this Corporation shall be vested in and its affairs shall be conducted by’
Board of Directors. The number of Directors of the Corporation shall be fixed and may be alizred from time to
time a5 may be provided in the By-Laws. In case of any increase in the number of Direciors, tha additional
Directors may be elecied by the Direciors or by the stockholders at an annual or special meeting, &s shal} be
provided 1o the By-Laws,
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1. in case of any vacancy in the Board of Directors through death, resignation or otherwise, the Board of
Disectors may elect a sugcessor to hold office for the unexpired portion of the term of the Direclor whose office

shall be vacant, and unti} the eleztion of a successor.

2. The Directors from ume to time mnay détermine whethsr and to what extent, and at what times and places
end under whatl conditions and regulations, the accounts and boaks of the Cerporation (other than the stock
ledger). or any of them, shall be opan to the inspection of the stoekholders; and no stockholder shal] have aay
right 1o inspect any account or book or document of the Corporation, unless expressly 5o authorized by statute or !;

1

by a resolution of the stockholders or the Directors,

3. The Directors it their discretion may submit any contract or act for approval o ratification at any annual
meeting of the stockhol ders or at any meeting of the steekholders called for the purpese of considering any su¢h
aci or contract, and an, ¢obwact or act that shall be spproved or be ratified by the vote of the holders of a
majority of the capual stock of the Corparation which is represented in persen or by proxy at such meeting
{pravided that a lawful guorum of stockholders be there represented in person or by proxy) shall be as valid and
as binding vpon the Carporation and upen all the stockholders, az though it had been approved or ratified by
every stockiolder of the Corporation. whether of nol the contract or act would otherwise be cpen to legal attack !
pecause of Directors® interest or for any other reasen.

4. The Board of Directors, by ths affirmative vola of the majority of the whole Board, may appoint from
the Durectors an Execuiive Commitiee. of which a majority shall constitute 4 quorum; and, to such sxXtent ag
shall be provided in the By-Laws, such Commiltee may exercise all the powers of the Board including the power
1o cause the seal of tha Corporation to be affixed to any papers or documents by it executed,

3. The Bowrd of Tnrectors shall have power and authority, without the agsent or vorte of the stockholders, o ‘
authorize the execulion and delivery of any mortgage, pledge or other liens, without [imit a5 to amoun(, upen e
real and personal property of the Corporstion, or any part or paris thereof, for the purpose of securing the :
payment of 11s bonds or ather obligations.

6. Subject always o the By-Laws made by the stackhoiders, the Board of Directors may make By-Laws,
and from Ume (o tima may altet, amend or repeal any By-Law cr By-Laws; but any By-Laws mauz by the Board '
of Directors may be altersd or repeeled by the stockholders at any annual meeting, or at any special meeting,
provided notice of such proposed alweration or repeal be included in the notice of such special meeting,

7. The Directors shall have power, with the consent in writing of the holders of a majority of the veoring
stock of the Corporation 1ssued and oulstanding, or upan the affirmative vole of the holders of a majority of its
stock issued and outstanding having votng power, to sell, lease or exchange all of its property and assets,
ncluding 1s good will and 11s corpeorate franchises, for cash or for fully paid stock or bonds or both or other
obligations of any company upon such terms and conditions as the Board of Direciors deem expedlent and for ‘
the best interests of the Corporation; o determine the use and disposition of any surplus or net profits over and ;
above the capital stock paid in, and in their discretion the Directors may use and apply any such surplus or '
accumulated profits in purchasing or acquiring the bends or other obligations or shares of capital siock of the
Corporation, 10 such extent and in such manner and upon such ferms as the Directars shall deem expedient; but
saares of such capttal stock so purchased or acquired may 5e resold unless such shares shall have been retired
for the purpose of decreasing the Corporation's capital stock as provided by law.

3. The Board of Direciors is invested with complete and uarestricted authority in the management of all the
affairs of the Corporation and is autharized (0 exercise for such purpeses, as the general agent of the Corporation,

1> endireé corporate autiority |

8 No holder of anv stock of this Corporation shall be entitled as of ¢ight to purchase ar subscribe for any
part of any unissued stock of this Corporation, or of any additional sjock of this Corporation, or of any additional
stozk of any class, to be (ssued by rzason of any increase of the authorized capital swock of this Carporation, ot
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of bends, certificates of indebtedness, debentures or other securities convertble imo stock of this corporation,

oul any such unissued steek or any such additional aythorized issue of new stock, or of securities convertible | _ ;
Into stock. may be issued and disposed of by the Board of Directors, to such persons, firms, corporations or . . |
asseeiations. and upon such terms as the Board of Directars may, 1o their dis¢retion, determing, withoui offering - j
to the stockholders then of record, or any ¢lass of stockholders, of any stacknaldess, any thereof, on the same : )
{88 OF On ANy terms, [

[U. in addition to the powers and suthorities hereinbefore or by stalute expressly conferred upon them, the
Directors are hereby empawered to exercise all such gowers and do all such acts and things as may be exsrcised ;
or done by the Corporaticn; subject, nevertheless o the provisions of the statutes of Delaware, of this Certificate, !
and to any By-Laws from lime to time made by the stockholders; provided, however, that no By-Laws 50 mads
shall invalidate any prior act of the Directors which would have been valid if sueh By-Laws had not been made.

NiNTH. Notwithstanding any provision in this Certificate of Incorporation 10 the contrary (including,
without limitation. parazraphs 3 and 7 of Artiole BigHTH hereof), except as set forth in the penultimae
subparagraph of tys Ast.cle NINTH, the affirmative vote or consent of the helders of four-fifihs of all classes of
stock of this Corporation entitled to vote in elections of directors, considersd for the purposes of his Artice
NINTH a5 one class, shall be required (a) for the adoption of any agreement for the merger or consolidation of
this Carporation with or inte any other corperation, of (b) lo autherize any sale or lease of all or any substantial
part of the assets of this Corporalion to, or any sale or lease 1o this Carpecation or any subsidiary therzof in
exchange for securiues of this Corporation of any 25sets (except assets having an aggregata fair market value of
less than $10,000,000) of, any other carporation, person ar other entity, if, in gither cage, as of the record date
o the deierminstion of stockholdsrs entitled 1o notice thereof and to vole thergon or consent thereto such other
vorporatian, person or entiy 13 the beneficial owner, directly or indirectly, of more than 10% of the outstanding i
shares of stock of this Corporation entitled to vate in elections of directers considered for the purposes of tis '
Asticl NINTH as one class. Such affirmative vote or consent shail be in addilion to the vate or congent of the
nolders of the stock of this Corporation otherwise Tequired by law or any agreement between this Corparation
and anv nationzl securities exchangs,

For the purposes of this Article NINTR, (2) any corporalion, person of other entity shall be deemed to be the :
teneficial owner of any shares of stock of this Carporation |} which it has the right to acquire pursuant (o any
epreement, or ypon exercise of conversion rights, warrants ot options, or otherwise, or {ii) which are beneficially
owned. directly or indirect]y {including shares deemed owned through application of clause (i), above), by any
other corporalion, person or entity with which it or its “affiligle™ or “eassociate” {as defined befow) has any
greement, amangemert of understanding for the purpose of acquiring, holding, voting or disposing of stuck of
this Corporation, or which 13 its “affiliats” or “associate” as those wrms are defined in Rule 12b.2 of the Genera)
Rules and Regulations under the Securities Exchange Act af 1934 as in effect on January 1, 1969, and (b) the
outstanding shares of anv class of stock of this Corporation shall include shares deemed owned through
application of clauses 11} and (11) abave bui shall not include any other shares which may be issuable pursuant o
3y agreemient, of upen exercise of conversion vights, warrants or options, or otherwise.

The Board of Direciors shall have the power and duty to determine for the purposes of this Anicle Nivrs, i
on e basis of information knewn to this Carporation, whether (1) such other cofporaticm, persoa or other entity
teneficially owns more than 10% of the outswanding shares of stock of this Corporation entitled 0 vete in
elections of directors, (i1} & corporation, person, of entity is an “affliate” or “associate” {as defined above) of
another, {1i) the esseis being acquired by this Corporalion, of any subsidiary thereof, have an apgregate fair ‘
market value of less than $10,000,000 and (iv) the memorandum of understanding referred to below is - g
substannally corsisten) with the wansaction covered thereby. Any such determinstion shall be conclusive and - !
binding for all purposes of this Article NinTH. '

The provisions of this Articie NinTH shall nat be applicable 1o (1) any merger or consclidation of this
Corperaten with or into any other corporatien, of any sale or leass of aif or any substaniial part of the assets of
ints Corporaticn to, or any sale or lease to this Corporation or any subsidiary thereof in exchange for securities
of thus Corporation o7 any assats of, any olher corporation, person of other eatity, if the Board of Directors of
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this Corporation shall by resolution have approved a memerandum of uaderstanding with such other corporation,
person of entity with respsct (o and substantially consistent with such transaction prior to the time that such other
corporation, person or entity shall have become a holder of more than 10% of the outsanding shares of stock of |
this Corporstion entitied 1c vate in elections of directors; or {ii} any merger or consolidation of this Corporation .-
with, or any safe or lease to this Corpocation or any subsidiary thereof of any of the assts of, any corporation of

which 2 majority of the outstanding shares of ail classes of stock entitled to vote in elections of directors is owrned

of record or beneficially by this Covporation and its subsidiaries.

- No amendment to the Cernficaie of Incorparation of this Corporation shall amend, alter, change or repeal
any of the provisions of this Article MinTH, unless the amendment effecting such amendment, alieration, change
or cepeal shall recelve the affirmative vote or consent of the holders of four-fifths of afl clagses of swock of this
Corporatian entitled 10 veie in elecrions of directors, considered for the purposes of this Article NiNTH a8 one
class, :

TenTr, The Directors of the Corporation shall be protected from personal lability, through
indemnification or afhensisz, 1o the fullest extent permited under the General Corparation Law of the State of

Delaware as from time to ume in effect.

I A Director of this Cocporation shall under no circumstances have any personal lability lo the
Corporatior of its stackholders for monetary damages for breach of fiduciary duty as a Dicector except for those
specific breaches and acts or omissions with respect to which the Delaware General Corporation Law expressty
provides that this provisi»n shall not eliminate or limit such personal lability of Directars, The modification or
repeal of this paragraph | of Article TENTH shall not affect the restriction hereunder of a Director’s personel
liatilicey for any act or omission accurring prior to such modification or repeal,

2. Tne Corporation shall ind2mnify each Director and.Officer of the Corporation to the fullest extent
permitted by applicable lew, except &s may be otherwise provided in the Corperation’s By-Laws, and in
furtherance hereof the Board of Directors is expressly eutharized w amend the Corporations's By-Laws from
wne 1o time to give ful} effect hereto, notwithstanding possible self interest of the Directors in the action beirg
taken, The modification or repeal of this paragraph 2 of Article TENTH shall not adversely affect the right to
indemnification of any Direclor or Offices hereunder with respect Lo any act or omission accurring prior to such
modification or repeal. -

ELEVENTH.  This Corporation reserves the aght to ameand, alter, change or repeal any provision contained
in this certificale of incerporation, tn the maaner new or hereafter prescribed by stacure, and ail rights conferred
upon the stackholders herein are granted subject to this reservation.

This Restated Certificate of Incorporzlion has been duly adopred by the Board of Direcwors of this
Corporation in accardarce with the provisions af Section 245 of the General Corporalion Law of the State of
Delaware. This Restatec Certificate of [ncorporation only restates and integrates and does not further amend the
provisions of {he Corporation’s Restated Certificate of Incorporation as herstofore amended or supplemented, and
there is no discrepandy hetween those provisicns and the provisions-of tais Restated Certificgle of Incorporation,
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