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CORRECTED
CERTIFICATE OF OWNERSHIP AND MERGER T
of |
Newmont Mining Corporation
into
Newmont Gold Company
It is hereby certificd that:

1, The name of the corporation (hereinafller called the “Corporation”) is:
Newmont Mining Corporation.

2. The Certificate of Ownership and Merger of the Corporation, which was filed
by the Secretary of State of Delaware on May 15, 2000, is hereby corrceted.

3. The inaccuracy 10 be corrected in said instrumnent is as follows:

The Restated Certificate of Incorporation which was attached as Annex A to the
Certificate of Ownorship and Merger was incorrectly set forth.

4. The Certificate of Ownership and Merger is comected to read as attached.

Sipned on May 17, 2000.

/8/ Timothy J. Schmitt
Timothy J. Schmitt
Vice-President, and
Sccretary

STATE GF DELAWARE .
SECRETARY OF STAIE
DIVISION OF CORPORATIONS
FILED 09:00 aM 05/18/2000
001254914 ~ 0623413

PATENT
'REEL: 013438 FRAME: 0736



CERTIFI CA:IE OF OWNERSHIP AND ’MERGER
MERGING
NEWNMONT MINING CORPORATION
INTO
NEWMONT GOLD COMPANY
A koA K oh

Newment Mining Corporation (“Newmont Mining”), a corporation orgamized and';xisti}:g
undes the fzws of Delaware, DOES HEREBY CERTIFY: |

FIRST: That Newmont Mining was incorporated on the second da}'f of May .192i, |
pursuant to ﬂ:e'G;e;zer'al Cm:‘poraiicm Law of the State of Delaware (the -“Dg'cu’). ' '

SECQND: That Newmont Minimg owas 100% o% the out;stau&ing shares of carmmon
stock, par value 5‘0.0]‘ pef sb.a:é; of ﬁcwrﬁont- _Goldycbu'_lpin;y: (‘;NGC”), a corpbration
incarporated on the hyentyast@ day of March 1965, pursuant to th‘. DGCL and that no ;the:
class of capital stock of NGC 'i; a':i_m;cz'xﬂy @ssu;:d'ana outstanding.

THQLD: That Newmont Miuing, by the follewing resolutions of its Board of Directors,
duly adopted at a meeuﬁg held on March 15, 2000, de_:mﬁimed to and effective upon the filing of
this Certificate of Ownership and Merger wrth ﬂ‘m Secretary of State of the State of Delaware
does, merge itself into NGC:

RESOLVED, that the merger (the *Merger”) of Newmont -Mining Corporation {the

“Corporation™) with and into Newmont Gold Company, with Newmont Gold Company

being the surviving corporation (the “Surviving Corporation”) and assummg all of the

obligarions of the Corporation, on the terms and subject to the conditions hereinafter set -
forth, be and hereby is approved, and further

RESOLVED, that upon effectiveness of the Merger, ealch outstanding share of common

stock of the Corporation, together with the associated preferred share purchase right
issued under the Corporation’s Stockholders” Rights Agreement, automatically shall be
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converted on a pro rata basis into one share of common stock of the Surviving

Corporation and an associated preferred share purchase right of the Surviving Corporatmn
uader such Stockhe}ders Rights Agreement and further . . .

RESOLVED, that in connection with the Merger, the name of the Surviving Corporation
shall be changed from “Newmort Gold Company” to “Newmont Mining Corporation” apd
the President, aty Execotive Vice President, any Senior Vice President, the Treasurer or
the Seeretary of the Corporation (each an “Autlorized Officer” and collectively, the
“Authorized Officexs™) hereby are, and each of them hereby is, autborized, empowered
a@nd directed to take any such action as may be required to sffect such change; and firther

'RESOLVED thas the by-laws of the Corporation; as amended to the date hereof, shall be
the by-laws of the Swvrvmg Corporanon, and further

RESOLVED, that the cert:ﬁcatc of incorporation attached hereto as Annex A shall be the
curhﬁcatu ofi mcmparatmn of the Surviving Corporation; md further

RESOLVED that complenon of the Mcrgm‘ shall be sub)ect to the following condirions:
(i) dpproval ofthe Merger by the Holders of st least 2 majority of the cutstanding shares of
the Corporation’s common’ stock: (i) approval “for hstmg on the New York Stock
Exchange of the shares of the Surviving Corporation "common stock issoable in the
Merger; (m) absence of an ummciwn ‘or pending litigation relating to the Merger, (iv)
receipt of all consents, ‘approvals and authorizations required to be obrained prior to the
consummation of the Merger from gcwcmmunm} and regulatory authorities and third
partizs; and (V) receipt of amy opinions from legal counsel that the Secretary of the
Corporation may deem neccswy or adﬂsable 1o obtam in cozmccuon with the Mcrgcr
and flrther !

RESOLVED that the Mm'ger be subnntted to t‘hc stockholders of the Corporation at the
2000 Annual Mecung of thc Corporatnn 8 stockho[ders and flrther

RESOLVED, that the Board of Directors of the Cor_porauon may amend any of the texms
of, or waive any of the cosditions to, the Merger before the consummation of the Merger
and before or after stockholder .approval, provided that any soch amendment cannot
change the amount or kind of shares to-be received by the stackholders of the Corporation
m the Merger or ctherwise hiave any adverse effect’ on the stockholders of the
Corporation; and further

RESOLVED, that at any tume prior 1o the consummaton of the Merger and before or
after stockholder approval, the Board of Directors of the Corporation may withdraw its
approval for the Merger and cause the Merger not to be consurnmated; and further

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

york 204171 V3 [egead) DOC)
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the conditioas to the Merger, with the Secretary of State of Delaware a Cenificate of
Ownership and Merger for the purposes of effectnating the Merger; and further

RESOLVED, 'thar the Amhcmzed Officers hareby are, and each of them hcrcby is,
authorized, empowered and direcled to engage and enter into agreerments with any
persens ﬂscessa:ry or apprepriate to provide -advisory  and other services in connection
with the transactions contzmplated by the Merger upon such terms and conditians
(including appropnate mdemmues) as an Authorized Officer may approve, such approval
10 be conclusively mdcnccd by such Authorized Officer’s. excoution and delivery of snch
agreement; and further -

RES OLVED that ‘the Authorizéd Officers hereby are, and each of them hereby is,
authorized, empowered and directed to tale all such sctipns, to execute on behalf of the
Corporation all such otHer instruments and documants to pay all such fees and expenses
and to make all such filings as they may deem mecessary, appropriate or advisahie in order
to consummate the transaetions contemplated by and to camr ot fully the iotent and
purposes of, the foregomg rcso}uuons and furthcr
RESOLVED mat all actlons heretoforc taken by any Authorized Officer in gonnection
with the transactions contsmpiated by thcse moiatmns are hereby approved, ranﬁed and
confirmed 1 mn all rﬂspccts
I’OUR‘IH: That the Mérger was approved by the holders of a majority of the cutstanding
shares of common stock of Newmont Min:lng-enﬁtled io vote thercon at a meeting duly called and
held on May 4, 2000 aftsr more thah 20 days’ notice ef the purpose of the meeting mailed 10 each

stockbolder at the stockholder’s iqdresé'as it appears on the records of Newmont Mining.

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

15, 2000

IN WITNESS WHEREQF, Newmont Mining has cansed this Certificate to
1 < .
be gigned by Timothy J. Schmitt, its Vice President and Secretary, as of t.hcl__ft day of May,

2000.
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ANNEX A

NEWMONT MINING CORPORATION -
RESTATED
CERTIFICATE OF INCORPORATION

FirsT: The name of this Corporation is NEwMONT MNING CORPORATION,

SeconD:  The registered office of the corporation in the state of Delaware is located at 1209 Crange Street,
in the City of Wilmington, County of New Castle. The name and address of its Registered Agent is The
Corporation Trust Company, 1209 Orange Swreet, Wilmington, Delaware.

THIRD: The nature of the business, or objects or purposes proposed to be transacied, promoted or carried
on are:

To subseribe for, purchase or otherwise acquite, and to hold, sell, assign, transfer, exchange, mortgage,
pledge or otherwise dispose of the stocks, bonds, securities or ather evidences of indebtedness of any corporation
or corporations, association of associations, domesti¢ or forcign, for whatever purpose organized or jn whatever
business engaged, and while the owner of such stocks, bonds, secusities or other evidences of indebtedness w
excrcise all the rights, powers and privileges of ownership, including all rights to vote thereon.

To guarantee any dividends. bonds, stocks, contracts or other obligations of any corporation in which this
corporation is an owney or has an interes(: (o aid in any lawful manner such corporation, and to do all lawful
gcts and things designed for the preservation, protection, improvement, development or enhancement of the value
of such corporation or of its stock, bonds, securities, evidences of indebtedness, contwacts or other obligations.

To form, promote, assist financially or otherwise, companies, syndicates, parnerships and associations of
all kinds, so far as incidental to or connected with the corporate purposes, and to give any guarantee in
connection therewith or otherwise for the payment of money or for the performance of any obligation or
wndertaking, to the extent that this Corporation may be lawfully interesied therein. "

To purchase, lease, locate, or otherwise scquire, {0 prospect and explore for and to own, hold, option, sell,
exchange, lease, morigage or otherwise dispose of and deal in mineral lands, mines, miniag rights, minerals,
ores, real estate, water rights, and in claims and intercats therein in any part of the world; to develop. improve
and work the same; 1o conduct mining operations of every kind by any method now known or herzafter devised,
and to operate plants for reducing, concentrsiing, smelling, converting, refining, preparing for market or
atherwise treating ores, minerals, matte and bullion; to manufacture, acquire, deal in or otherwise dispose of
products of mines, minerals and ores; to enter into contracts with other corporations (including any corporation
in which the directors of this corporation may be interested or of which they may be officers or directors, or
which may be the owner of a large or controlling interest Ln the stock of this corparation), for mining or working
mineral deposits, for the operation of ¢anals, ditches and hydraulic works, for the rcducnon treatment, sm:lung
aod refining of the ores, minerals, matte and bullion produced by this corporation.

To cury on, and licenss others to camry on &l or any part of the several bysincsses enumerated in this
paragraph, 1o wit: the business of manufacturers, merchants, traders, importers, exporters and dealers in and with
goods, wares and merchandise of every description; of establishing, financing, developing. managing, operating
and carrying on industrial, commercial, wrading, manufacturing, mechanical, metallurgical, engineering, building,
construction, contracting, mining, smelting, quamying, refining, and chemical enterprises, undertakiags,
propositions, concessions or franchises in all their rcspcctiva branches.

To abtain, register, purchase, lease or otherwise acquire, to hold, use, own, operats, develop and introduce,
to sell, assign. lease, pledge, morngage. grant or acquire licenses in respect of and otherwise deal in and with or
tum to account any and all copyrights, concessions, trade marks, formulae, secret procasses, devices, trade names
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and distinctive marks, patents, patent rights, applicaions for patents and all inventons, licenses, privileges,
improvements and processes nsed in connection with or secured under Ietlers patent or otherwise of the United
States or of any other country, Telating to or useful in connection with any lawful business of the corporation,
including the good will of the same,

IN PURTHERANCE AND NOT IN LIMITATION of the general powers conferred by the lows of the State of
Delaware, and of the objects and purposes hereinbefore stated, it is hereby expressly provided that this
Corporation shail also hava the following powers, it being expressly provided that the enumeration of specific
powers shall not be construed {0 kimit or restrict in any manper the aforesaid general powers of the corporation,

To acquire from time to time, in exchange for shares of the capital stock of this Corporation 1o the extent of
the capital herein fixed or os the same may hereafter be increased, such property or shares of the capital stock of
any other corporation or corporations as the Board of Directors shall deem of advantage to it, at such valuation
of the property or shares so acquired as la the judgment of said Board shall be fair and just,

Withou! in any particular limiting any of the objects, or purposes or powers of this Corporation, the business
or purpose of the Corporation shall be from time to time (o do any one or more or al! of the acts ond things
tierein set forth, and all such other acls, things and business or busincsses in any manner connected therewith, or
necessary, incidental, convenient or auxiliary thereo, or calculated directly or indirectly 1o promote the interests
of the Corporation or enhance tha value of or render profitable any of its property or rights, as such a corporation
may lawfully do; and in carrying on its business, or for the purpose of axaining or furthering any of its objects,
to do any and all acts and things, and to exercise any and 3ll other powers which & co-pannership or natural
person could do and exercise, and which now or hercafter may be authorized by Jaw, and either as, or by and
through principals, agenis, attomeys, Wustees, contractors, factors, lessees, or otherwiss, either glone or in
conjunction with others, and in any part of the world; and in addition to have and o exerclse all the rights,
powers and privileges now or hereafter belonging to or conferred upon corporations organized under the
provisioos of law aurhorizing the formation of such corporations, but nething herein contained is to be construed
as authorizing this Corporation to carry on the business of discounting bills, notes or other evidences of debt, of
recelving deposits of money, or foreign coins, or buying and seiling bills of exchangc or of issuing bills, nates
or other evidences of debt for circulation as money. :

To conduct its business in all of its branches in the Swate of Delaware, other States, the District of Columbia,
the territories and colonies of the United Statcs, and in foreign countries, and to have one or more offices out of
the State of Delaware, to hold, purchase, mortgage and convey real and personal property both within and
without the State of Delaware,

To borrow money, to issue bonds, promissory notes, bills of exchange, debentures and other obligations and
evidences of indebtedness, whether secuted by morigage, pledge, or otherwise, or unsceured, for money
borrowed or in payment for propeny purchased or acquired or for any other lawfu) object: to morigage or pledge
all or any pant of its properties, rights, interests and franchises, including any or all shares of stock, bonds,
debentures. notes, scrip or other obligations or evidences of indebiedness at any time owned by iL.

To purchase, hold, sell. and transfer the shares of its own capital stock; provided i¢ shall not usa its funds or
property for the purchase of its own shares of capital stock when such use would cause any impairment of its
capital; and provided further that sharcs of ity own capital stock belonging ta it shall not be voted upon directly
or indirectly.

Nothing hereinabove siated shall be construed to give this Corporation any rights, powers or privileges not
permined by the laws of the Stale of Delaware to corporations organized under Lhe satutes of the State of
Delaware,

The foregoing clauses shall dbe construed as objects, purposes and powers, and it i5 hereby expressly
provided that the foregoing efiumeration of specific powers shell not be held to limit or restrict in any manner
the powers of the corporation.
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FOURTH: The wotal number of shares of all classes of stock which the Corporation shall have authority 1o
issue is 255,000,000 of which 5,000,000 shares shall be Preferred Stock (hercinafter called “'Preferred Steck™)
of the par value of $5 per share and 250,000,000 shares shali be Common Stock (hereinafier called “Commen - -
Stock”) of the par value of $1.60 per share.

The designations and the powers, preferances and rights, and the qualifications, Uimitations or resurictions
thereof, of each class of stack of the Corporation which are fixed by this Cerdficate of Incorporation, and the
express grant.of authotity to the Board of Directors of the Corporation to fix by rescludon or resolutions the
designstions and the powers, preferences and rights, and the qualifications, limitstions or restrictions thereof, of
the Preferred Stock which are not fixed by this Certificate of Incorporation, are s follows:

1. Shares of Preferrad Stock may be issued from time to time in onc or more sefies as in this Article
FourTH provided. All shares of Preferred Stock shall be of equal rank and shall be identical in all respects,
excepl in respect of the particulars fixed by the Board of Directors for series of the Preferred Stock as
permitted by the provisions of this Article FOURTH, Bach series of Preferred Siock shall be distinctively
designated, and all shares of any one series of Preferred Siock shall be identical in all respects with all the
other shares of such series, except that shares of any one series issued at diffarent imes may differ as to the
dates, if any, from which dividends thereon shall be cumunlative.

2. Authority is hereby expressly granted to the Board of Directors, by resolution or resolutions, from
time to time 1o creale and provide for the issuance of series of the Preferred Stock and, in connection with
the creation of each such series, to fix by the resolution or resolutions providing for the creation and issue
of shares of such series the following provisions of Lhe shares of such series, so far as not inconsistent with
the provisions of this Article FOURTH applicable to all series of Preferred Stock:

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

(b) The dividend rate per annum, if any, at which holders of shares of such series shail be entitied
to receive dividends, whether or not dividends on the shares of suck series shall be cumuladve, the
times at which and the quartcrly dividend periods for which dividends on such serfes shall be paid, the

~date or dates, if any, from which dividends shall be cumulative and the other conditions, if any, on
which such dividends shall be paid; -

(¢) The tme or times, if any, ar which the shares of such series shall be subject to redemption, in
whole or in part, the price or pricss to which holders of shares of such series shall be entitled upon
such redempfion, and the other terms and conditions, if any, ont which shares of such serdes may be so
redesmned;

(d) The amount or amounts and the other rights, if any, o which the holders of shares of such

seriey shiall be enduled upon the dissolution, liquidation or winding up of the affairs of the Corporation
or upon any other distribution of the assets of the Corporation;

(¢} The sinking fund or purchass fund provisions, if any, for the redemption or purchase of shares
of such series and, if any such fund is so provided for the benefit of such shares, the amount of such
fund and the manner of ita application; .

(f) The axtent of the voting powers, if any, of the ahares of such series;

{g) Whether or not the shares of such series shall be canvertible 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, the conversion or ‘axchange price or prices or rate or rates, the adjustments thereof
and the other terms and conditions, if any, on which shares shall be so conventible ar exchapgeable,
and

(h} Any other preferenca and relative, participating, optional or other special rghts, and |
qualifications, limitations or restrictions thereof, of shares of such series as are not fixed and determined
in this Article FOURTH.
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3. The powers, preferences and rights, and the qualifications, limitation or restrictiens thercof,
applicable 1o the Preferred Stock of all series are as follows:

(a) Out of the funds of the Corporaticn legally available for dividends, the holders of the
Preferred Stock of each series shall be entitfed 1o receive, when and as declared by the Board of
Directors, ¢ash dividends at such rate, and no more, and paysble at such times and for such gquarterly
dividend periods as shall be fixed for such series by the Board of Directors as hercin perminted.
Dividends on any shares of Preferred Stock shall be cumnulative only if and 0 the extent fixed by
resolution of the Board of Directors. Accumulations of dividends, if any, shall not bear interest.

No such dividend shall be paid or declared and set apart for payment on any share of Preferred
Siock for any quanerly dividend period unjess 2 dividend for the same quarterly dividend peried and
all past quarterly dividend periods, if any, ending within such quarterly dividend period, ratably in
proportion o the respective annual dividend rates fixed therefor, shall be or have been paid or declared
and set apart for payment on a]] shares of Preferred Stock of all scries then outstanding and eniitled to
receive dividends for such quarterly dividend period or for any past quanerly dividend period, if any.
ending within such guarterly dividend period.

In no event, so long as any Prefemred Stock shall remain outstanding, shall any dividend, other
than a dividend payable in shares of Common Stock or any other class of stock ranking junior to the
Preferrad Stock s to the distribution of assets and the payment of dividends (the Common Siock, and
any such other class of stock being hercinafter sometimes referred to as “junior stock™), be declared
or paid upon, nor shall any distrdbution 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 stock, nor, shall
any monies be paid or made availeble for a sinking fund for the purchase or redemption of any junior
stock, unless in each instance dividends on sll outstanding shares of the Preferred Stock for all past
dividend periods shall have been pajd and the dividend on all cutstanding shares of the Preferred Stock
for the then applicable current quarterly dividend period shall have been paid, or declared and a sum
sufficient for the payment thereof set apart.

(b) The Corporation, at its election expressed by resolution of the Board of Directors, may redeem
the shares of any stries of the Preferred Swock at such time or times, at such price or prices and on
such other terms and conditions (not inconsistent with the provisions of this subparagraph (b)) as are
fixed for such series by the Board of Direciors as permitted herein plus, in each case, an amount equal
to all dividends accrued and unpaid on such series of Preferred Stock to and including the date fixed
for rederuption (the total sum so payable per share on any such redemption being hereinafter called the
“Redernption Price” and the date fixed for redemption being hereinafier called the “Redomption
Date’™). If as permitted by the terms fixed for such series by the Board of Directors, less than all
outstanding shares of any series of Preferred Stock are o be redecmed, the shares of said series to be
redeemed shall be chosen by lot or pro rata in such equitable manncr as the Board of Directors may
determine,

Notice of every such redemption shall be mailed not less than 30 por more than 90 days in
advance of the Redemption Date to the holders of record of the. shares of Preferred Stock so o be
redeemed at their respective uddresses as the same shall appear on the bocks of the Corporation.

From and after the Redemption Dale (unless the Corporation shall default in paying or providing
the funds necessary for the payment of the Redemption Price of the shares 50 called for redemption)
the right to receive dividends on all sharcs of Preferred Stock so called for redemption shall cease o
accrue, and all rights of the holders of the ghares of Preferred Stock so called for redemption shall
forthwith, after the Redemption Date, ceasc and terminare, excepting only the right of such holders 1o
receive the Redemption Price for such shares but without interest, and such shares shall no longer be
deemed outstanding. Any funds so ser aside by the Corporation and unclaimed at the end of six years
from the Redemption Date shall revert to the general funds of the Corporation, after which reversion
the holders of such shares so called for redemption shall look only to the Corporation for payment of
the Redempdon Price,
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If, on or after the giving of notice of redemption but before the Redemption Date, the Corporation
shall deposit with any bank or wust company doing business in the Borough of Manhattan, City of
New York, New York, having capita! and surplus of at least $10,000.000, in trust to be applied to the - -
redemption of the shares of Preferred Stock so called for redemption, the funds necessary for such
redemplion, then all rights of the holders of the shares of Preferred Stock so called for redemption shail
forthwith, aftér the date of such deposit, cease and wrminate (excepting only the right of such holders
to receive the Redemption Price therefor but without interest and the right (o exsrcise any conversion
privilege not theretofore expired), and such shares shall not. after the date of such depesit, be desmed
outstanding. Any funds so deposited which shall not be required for such redemption because of the
exercise of any such right of conversian subsequent to the making of such deposit shatl be returned 10
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 claimed any funds s deposited, such bank or
trust company shall upon the request of the Corporation pay over to the Corporation such unclaimed
funds, and such bank or trust company shall thereafter be relieved of all responsibility in raspecs thereof
to such holders and such holders shall lack enly to the Corporation for payment of the Redemption
Price.

Any interest accrued on funds set aside or deposited for purposes of redemption as abave provided
shall be paid to the Corporation from time {o time. ‘

Shares of any series of Preferred Stock which have been redeemed, retired or purchased by the
Corporation (whether through the operation of a sinking or purchase fund or otherwise) or which, if
convertible or exchangeable, have beer converted into or exchanged for shares of stock of the
Corporation of any other class or classes, shall, upon approprate filing and recording o the exient
required by law, have the status of authorized and unissued shares of Preferred Stock

(c) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, the
holders of Preferred Stock shell be entitled to receive, out of the assets of tha Corporation available for
distribution 10 its stockholders, an amount in cash for esch share equal to the amount payable on such
share in such event provided for by the Board of Directors as permined hertin for the serles of
Preferred Stock of which such share is a part pius, in each case, an amount equal to all dividends
accrued and unpaid on such share up to the date fixed for distribution, and no mere, before any
distribution shall be miade to the holders of the Common Stock. .

If upon any such liquidation, dissolution or winding up of the Corparation its net assets shall be
insufficient to permit the payment in full of the respective amounts to which the holders of all
outstanding Preferred Stock of all series are entitled as above provided, the eatire remaining net assets
of the Corporation ghall be distributed among the holders of Preferred Stock of all series in amounts
proportionate to the full amounts to which they are respectively so entitled.

Neither the merger nor consolidation of the Corporacion, nor the sals, lease or conveyance of all
or a pant of its assets, shall be deemed to be & voluntary or involuncary liquidation, dissolution oc
winding-up of the affairs of the Corporaton within the meaning of this subparagraph (¢).

4. (a) Except for such voting powers as may be granted to the holders of Preferred Stock by law,
subparagraph (b) of this paragraph 4, or as may be granted to the holders of any one or more series of
Preferred Stock by the Board of Directors in accordance with paragraph 2(f) of this Article FOURTH, voting
power shall be vested exclusively in the Common Stock. At every meeting of the stockholders of the
Corporatian every holder of Common Stock entitled to vote shall be entitled 10 one voie for each share of
Common Stock registered in his pame on the books of the Corporation and, except as otherwise herein or
by law provided, the Common Stock and Preferred Stock of the Corporation (and any other capital stock of
the Corporation at the time entitled thereto), shall vote together as a class.

(b) At any dme when six (6) quanerly dividends on any one or mors series of Preferred Stock entitled
to receive cumulative dividends shall be in default, the holders of ali such cutnulative series at the time or
Umss outstanding as to which such defaule shall exist shall be entitled, at the next annual meeting of
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stockholders or special meeting held in place thereof at which time the number of directors constituting the
Board of Directors sball be increased by two, voting as a class, whether or not the holders thersof shall
otherwise be eniitled 1o vote, (o the exclusion of the holders of Common Stock and the holders of any series
of non-cumuiative Preferted Stock, to vote for and elect two members of the Board of Directors of the
Corporation (o il such newly-created dircetorships. At any time when six (6) quartesly dividends on any
orie or more series of non-cumulative Preferred Stock shall be in defauly, the holders of all such non-
cumulative series al the time or times outstanding as to which such default shall exist shall be antitled, at
the next annual meeting of stockholders or spacial meeting held in place thereof at which time the sumber
of directors constituting the Board of Directors shal] be increased by two, voting as a class, whether or not
the halders thereof shall otherwise be entitled o vote, 10 the exclusion of the holders of Commeon Stock and
the holders of any series of cumulative Preferred Stock, 1o vote for and elect two members of the Bonrd of
Directors of the Corporation to fill such newly-created directorships. All rights of all series of Preferred
Stock 1o participate in the election of directors pursuant to this subparagraph 4(b) shalt continug in effect, in
the case of all series of Preferred Stock entitled to receive cumulatve dividends, until cumnlative dividends
have been paid in full ot set apart for payment on each cumulative series which shall have been entitled to
vote at the previeus annual meeting of stockholders, or special meeting hald in place thereof, or, in the case
of al] series of non-cumulative Preferred Stock, unti! non-cumnulative dividends have been paid in full or set
apart for payment for four consecutive quanerly dividend periods on each non-cumulative series which shall
have been entitled to vole at the previous annval meeting of stockholders or spocial meeting held in place
thersof. Whenever the holders of the Preferred Stock shall be divested of such voling right hercinabove
provided, the directors so eiscted by the Preferred Stock shall thereupon cease to be directors of the
Corporation and thereupon the number of dirsctors shall be reduced by two or foar, as the ¢ase may be.
Directors clecied by the holders of any one or maore series of stock voting separately as a class, may be
removed only by 2 majority vote of such series, voting separately as a class, so long as the voting power of
such series shall continue. Subject to the voting rights, if any, of any ether series of Preferred Stock, the
holders of the Common Stock, voting as a class, to the exclusion of the holders of such series so entitled
vote for and elect members of the Board of Dircctors pursuant to this subparagraph 4(b) shall be entitled to
vote for and elect the balance of the Board of Directors. Each stockholder entitled 1o vote ac any particular
time in accordance with the foregoing provisions shall not have more than one vote for each share of Stock
held of recozd by him at the time entitled to voting fghts. -

(c) Subject to the provisions of this Asmicle FourTH and any further provisions prescribed in
accordance herewith, and after making such provisions, if any, as the Board of Directors may deem
advisable for working capital or as a reserve fund to meet contingencies or for such other purposes as the
Board of Directors, in their discretion, may deem necessary or advisable and in the best interests of the

- Corparation, then, and not otherwise, the holders of the junior siock shall be entitled ta receive, when and
as declared by the Board of Directors, oul of funds legally availsble for that purpose, dividends payable
either in ¢ash, stock or otherwise.

(d) In the event of any lLiquidation, dissolution or winding up of the affairs of the Corporation, if the

. holders of all series of the Preferred Stack shall have received alif the amounts to which they shall be entided
in such event in accordance with the provisions of this Article FourRTH and any further provisions prescribed
in sccordance herewith, the holders of the Junior stock shall be entitled, 1o the exclusion of the holders of
the Preferred Stock of all series, to share in oll the remaining assets of the Carporation availzble for
distribution to the stockholders. _

3. There hercby is fixed and determined the voting rights, designations, preferences, qualifications,
privileges, limitations, restrictions, options, conversion rights and other special or relative rights of the first series
of the Preferved Swock, par value $5.00 per share, which shall consist of 376,000 shares and shall be designated
&5 Seres A Junior Participating Preferred Stock (the “Preferred Shares”).

Special Terms of the Preferred Shares

Sectian . Dividends and Distributions. (a) The rate of dividends pagable per share of Preferred Shares on
the firsc day of January, Aprit. July and October in each year or such other quarterty payment date as shall be
specified by the Board of Directors (each such date being referred to herein as a “Quartarly Dividend Payment
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Date'™*). commeacing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction
of a share of the Preferred Shares, shall be (rounded o the nearest cent) equal to the greater of (i) $1.00 or (ii)
subject to the provision for adjustment hereinafier set forth, 500 times the aggregate per share amount of all cash
dividends and 500 times the aggregato per share amount (payable in cash, based upon the fair market value at
the time the non-cash dividend or ather distribution is declared or paid as determined in good faith by the Board
of Directors) of all non-cash dividends or other distributions other than a dividend payable in shares of Common
Stock or a subdivision of the outstanding shares of Common Stock by reclassifieation or otherwise, declared on
the Common Stock, $1.60 par value, of the Corporation since the immediately preceding Quarterly Dividend
Payment Date, or, with respect 1o the first Quarterly Dividend Payment Date, since the first issuance of any share
or fraction of a share of the Preferred Shares. Dividends on the Preferred Shares shall be paid out of funds legally
available for such purpose. In the event the Corporation shall at any time after August 30, 1990 (the “‘Rights
Declaration Date™) (i) declare any dividend on Comun¢n Stock payable in shares of Common Stock, (ii)
subdivide the outstanding shares of Common Stock, or (lii} combine the outstanding shares of Common Stock
into 4 smaller number of shares, then in each such case the amounis to which holders of Preferred Shares were
entitled immedialely prior to such event under clause (I} of the preceding sentence shall be adjusted by
rultplying each such amount by a frection, the numerator of which is the number of shares of Common Stock
outsianding immediately after such event and the denominator of which is the number of shares of Common
. Stock that were outstanding immediately peior to such event

() Dividends shall begin to accrue and be cumulative oo outsianding Preferred Shares from the
Quarterly Dividend Payment Date next preceding the date of issue of such Preferred Shares, unless the date
of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which
case dividends on such shares shall being (o accrue from the date of issue of such shares, or unless the dace
of issue is a Quarterly Dividend Payment Date or Is a date after the recosd date for the determination of
holders of Preferred Shares entitled w receive n quarerly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to acerue and be cumulative from such
quarterly Dividend Paymcm Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on
the Preferred Shares in an amount Jess than tha total amount of such dividends ar the time accrued and
payable on such shares shall be allocated pro rata on & share-by-share basis among all such shares ar the
lime outstanding.

Section 2. Yoring Rights. In addition to any other voling rights required by law, the holders of Preferred
Shares shall have the following voting rdghts:

{a) Subject to the provision for adjustment hereinafter ser forth, each Preferred Share shall eatitle the
holder thercof 10 600 vores on all matters submitted to 3 vote of the stockholders of ths Corporation. In the
event the Corporadon shall ar any time afiar the Rights Declaration Date (i) declare any dividend on
Common Stock payable in shares of Common Stock, (i) subdivide the outstanding shares of Common
Stoek, or (iii) combine the outstanding shares of Common Stock into a smaller number of shares, then in
cach such case the number of votes per share to which the holders of Preferred Shares were entitled
immediately 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 the
denominator of which is the number of shares of Common Stock that were outsianding immediately prior
{0 such event,

(b) Bxcept as otherwise provided herein, in the Restated Certificate of Incorporation or by law, the
holders of Preferred Shares and the holders of Common Stock (and the holders of shares of any other series
or class entitled to vote thercon) shall vote together as one clasy an all maners subminted to a vote of
stockholders of the Corporation.

Section 3. Reacquired Shares. Any Preferred Shares purchased or otherwise scquired by the Corporation in
any manner whatsoever shall be retired and cancelled promptly after the acquisidon thereof. All such shares shall
upon their cancellation become suthorized bur unissued Series Prefecred Stock and may be reissucd as part of a
new series of Series Preferred Stock o be created by resolution(s) of the Board of Directors.
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Section 4. Liquidation, Dissolution or winding up. In the event of any voluntary of involuntary liquidation,
dissolution or winding up of the Corporation, the holders of Preferred Shargs shall be entltled to receive the
greater of (a) $500.00 per share, plus accrued dividends to the date of distributon, whether or not sarned or
declared, or {b) an amount per share, subject to the provision for adjustment hereinafter set forth, equal to S00
times the aggregate amount to be distributed per share 1o holders of Common Stock. In the event the Corporation
shall at any ime aftar the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares
of Common Stock, (ii) subdivide the outstanding shares of Common Stock, or (iii) combine the outstanding
shares of Comman Stock inte a smaller number of shares, then in each such casc the amount to which holders of
Preferred Shares were entitled immediately prior to such event pursuant to clause (b) of the preceding sentence
shall be adjnsted by multiplying such amonnt by a fraction, the numecator of which is the number of shares of
Common Stock outstanding immediately afier such event and the denominator of which is the number of shares
of Common Stock that were cutstanding immediately prior to such event, :

Section 5. Consolidation, Merger, ete. In case the Corporadon shall enter into any consolidation, mesger,
combination or other transaction in which the shares of Common Stock-are exchanged for or changed into other
stock or scouritics, cash and/or any other property, then in any such case the Preferred Shares shail at the same
time be similarty ¢xchanged or changed in an amount per share (subject to the provision for adjustment
hereinafter set forth) equal to SO0 times the aggregate amount of stock, sécurities, ¢ash and/er any ottier property
{payable in kind), as the case may be, into which or for which esch share of Common Steck s changed or
exchanged. 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 Common Stack, (ii) subdivide the cutstanding shares of
Common Stock, or (i} combine the outstanding shares of Common Stock into z smaller number of shares, then
in each such case the amount set forth in the preceding senience with respect (o the exchange or change of shares
of Preferred Shares shall be adjusted by muliplying such amount by a fraction the numemator of which is the
number of ghares of Common Stock Outstanding immediately after such event and the denominator of which is
the number of shares of Common Stock that were outstanding immediately prior 0 such evenc.

Section 6. No Redemption. The Prefarred Shares shall not be reasonabls.

Section 7. Ranking. The Preferred Shares shall rank junior {o all other series of the Corporation's Series
Preferred Swock as 10 the payment of dividends and the disiribution of assets, unless the terms of- any such series
shall provide otherwise.

Section 8. Fracrional Shares. Preferced Shares may be issned in fractons of « share which shall entitle the
holder, in proporton to such holder’s fractional shares, to exercise voting rights, receive dividends, participate in
distribulions 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 far any series of
Preferred Stock, the number of authorized shares of any class of stock of the Corporation may be incteased
or decreased by the affirmative vote of the holders of 8 majority of the owstanding shares of stock of the
Corporation entitied 1o vote,

FIFTH.  The rmount of capital stock with which this Corporation will commence business is $1,000.
Spocri.  This Corporation is to have petpetual existence.

SEVENTH. The private property of the stockholders shall not be subject to the payment of corporate debts
to any externd whalever.

ElGHTH. The government of this Corporation shall be vested in and its affairy shall be conducted by a
Board of Directors. The number of Directors of the Corporation shall be fixed and may be aitered from time to
time as may be provided in the By-Laws. In case of any increase in the number of Directors, the additional
Directors may be elected by the Directors or by the stockholders at an annual or special mesting, as shall be
provided in the By-Laws,
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1. In case of any vacancy in the Board of Directors through death, resignation or atherwise, the Board of
Directors may elect a successor 1o hold office for the unexpired portion of the term of the Director whose office

shall be vacant, and undl the election of a suceessor - -

2. The Directors from time to ime may determine whether and 1o what extent, and at what times and places
and under what conditions and regulations, the accounts and books of the Corporation {other than the stock
ledger), or any of them, shall be open to the inspection of the stockholders; and no stockholder shall have any
right 1o inspect any account of book or document of the Corporation, unless expressly so authorized by st or
by a resolwtion of the stockholders or the Ditectors.

3. The Direcwors in their discretion may submit any conteact or act for approval or ratification at any annual
meeting of the stockholdess or at any meeting of the siockhalders called for the purposc of considering any such
act or coniract, and any contract or act that shall be approved or be ratified by the vouwe of the holders of a
majority of the capital stock of the Corporation which is represented in person or by proxy at such meeting
(provided that a lawful quorum of stockholders be there represented in person or by proxy) shall be 2s valid and
a5 binding upon the Cosrporation and upon all the swockholders, as though it had been approved or ratified by
every stockholder of the Cotporation, whether ar not the contract or act would otherwise be open (o legal attack
bacause of Directors’ interest, or for any other reason.

4. The Board of Directors, by the affirmative vote of the majority of the whole Board, may appoim from
the Directors an Executive Committee, of which a majority shall consdtte a quorum; and, to such extent as
shall be provided in the By-Laws, such Commities may exercise all the powers of the Board including the power
1o cause the seal of the Corporation to be affixed (o any papers or documents by it executed.

5. The Board of Directors shall have power and authonty, withowt the assent or voee of the stockholders, w©
authorize the execution and delivery of any morigage. pledge ar other liens, without limit as to amount, upon the
real and personal property of the Corporation, or any part or pans thereof, for the purpose of securing the
payment of its bonds or other obligations. .

6. Subject always to the By-Laws made by the stockholders, the Board of Directors may make By-Laws,
and from time to time may alter, amend or repeal any By-Law or By-Laws: but any By-Laws made by the Board
of Directors may be altered or repealed by the stockholders at any annual meeting, or at any speciai meeting.
provided notice of such proposcd alteration or repeal be included in the notice of such special meeting.

7. The Directors shall have power, with the consent in writing of Lhe bolders of a majority of the voting
stock of the Corporation issued and ouwstanding, or upon the affinnative vote of the holders of a majoriry of its
stock issued and outstanding having voting power, o sell, lease or ¢xchange all of its property and assets,
Including its good will and its corporate franchises, for cash or for fully paid stock or bonds or both or othet
obligatdens of any company upon such terms and conditions 8s the Board of Directors deem axpedient and for
the best interests of the Corporation; to determine the use and dispasition of any surplus or net profits over and
abave the capital stock paid in, and in thelr discretion the Directors may use and apply any such surplus or
accumulated profits in purchasing or acquiring the bonds or other obligations ar shares of capital stock of the
Corporation, to such extent and in such manner and upon such terms as the Dirsetors shall deem expedient; but
shares of such capital stock so purchased or acquired may be resold unless such shares shall have been retired
for the purpose of decreasing the Corporation’s capital stock as provided by law.

8. The Board of Directors is invested with complete and unrestricted authority in the management of all the
affairs of the Corporation and is authorized to exercise for such purposes, as the general agent of the Corporation,
its entire corporate authority.

8. No holder of any stock of this Corporation shall be entitled as of right to purchase or subscribe for any
part of any unissued stock of this Corporation, or of any additional ttock of this Corporation, or of any additional
stock of any class, 10 be issued by reason of any increase of the authorized capital stock of this Corporation, or
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of bonds, certificates of indebtedness, debentures or other securities convertible into stock of this corporstion,
but any such unissued stock or any such additional nuthorized issue of now stock, or of securities convertibic
into stock, may be issued and dispased of by the Board of Direciors, to such persous, firms, corporatons of
associations, and upon such terms as the Board of Directars may, in their discredon, determine, without offering
10 the stockholders then of record, or any class of stockhalders, or any stockholders, any thereaf, on the same
terms of on any terms, :

10. In addition to the powers snd authorities hereinbefore or by stawte sxpressly conferred upon them, the
Directors are hereby ampowered to exercise all such powers and do all such acts and things as may be exercised
or done by the Corporation; subject, nevertheless to the provisions of the statutes of Dielaware, of thiz Centificate,
and 1o any By-Laws from time o tlime made by the stockholders; provided, however, that no By-Laws so made
shall invalidate any priot act of the Directors which would have been valid if such By-Laws had not been made

MINTH: Notwithstanding any provision in this Certficate of Incorporation to the conuary {including,
without fimjiation, paragraphs 3 and 7 of Article EioHTH hereof), excopt as set forth in the penultimate
subparagraph of this Arvicle Nivvix, the affirmative vote or consent of the holders of four-fifths of all classes of
stock of this Corporation endiled to vote in elections of directors, considered for the purposes of this Amticle
NINTH 2s one class, shall be tequired (a) for the adoption of any agreement for the merger or consolidation of
this Corporation with ar into any other corporation, or (&) to authorizs any sale or Jease of all or any substantial
part of the sasets of this Corporstion 10, or any salc or Jeasc to this Corporation or any subsidiary thereof in
exchange for securities of this Corporation of any pssats (except assets having an aggregate fair market value of
tess than $10.000,000) of, any other corporation. person of other entlty, if, in efthier case, as of the record date
for the detsrminavion of stockholders entitled 10 notice thereof and Yo vote thereon or consent thereto such other (
corporation, person or entity is the beneficial owner, directly or indirecily, of more than 10% of the outstanding ‘
shares of stock of this Carporation entitled to vole in elections of directors considered for the purposes of this
Article NINTH as one class. Such affirmative vate or consent shall be in addidon 1o the vote or consent of the
holders of the stock of this Corporation otherwise required by faw or any agreement between this Corporation
and any national securities exchange,

For the purposes of this Article NovTH, (a) any corparation, person or other entity shall be deemed to be the
beneficlal owner of any shares of swok of this Corporation (i) which it bas the right 10 acquire pursuant to aay
agreemenit, or upon exercise of conversion rights, warrants or options, or otherwise, o (i}) which are bencficially
owned, dircctly or indirectly (including shares deemed owned through application of clause (1), above}, by any
other corporation, person or entity with which it or its “affiliale” or “associale” (as defined below) bas any
agrestnent, arrangement or understanding for the purpose of acquiring, bolding, voling or disposing of stock of
this Corporadan, or which is {15 “affiliate™ or *“associate” as those tarms are defined in Rule 12h-2 of the General
Rules and Regulations under the Securitles Exchange Act of 1934 asin affect on January 1, 1969, and (b) the
outstanding shares of any class of stock of this Corporation shall include shares deemed owned through
application of clauses (i) and (i) above but shall not include any other shares which may be jssuable pursuant o
any agreement, or upon exercise of conversion rights, warrants ar options, or otherwise.

The Board of Directorss shall have the power and duty to detzrmine for the purposes of this Aricle Nmvs,
on the basis of information known 1o this Corporation, whetber (i) such other corporation, person or other entity
beneficially owny more than 10% of the outstanding shares of stock of this Corporation entitled to vote in
elections of diractors, (ii) 2 corporaton, pesson, or entty is an “affiliate™ or “associae” (as defined above) of
another, {iii) the assets being acquired by this Corparation, or any subsidiary thereof, have an aggregate fair
market value of less than $10.000.000 and (iv) the memorandum of understanding referred o below is
substantially consistent with the transaction covered thersby. Any such determination shall be conclusive and
binding for all purposes of this Aricle NINTH, .

The provisions of this Article NovT+ shall not be applicable to () any merger or consolidation of this
Carporation with or into any other corporation, or any sale or Jease of all of any substantial part of the assecs of
this Corporation to, or any sale or lease 1o this Corporation or any subsidiary thereof in exchange for securities
of this Corporation of any asscts of, any other corporation, person or other entity, if the Board of Directors of
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this Carporation shall by resolution have approved a memotandum of uadersianding with such other corporation,

pérson or entity with respect to and substantially consistent with such wansaction prior to the Ume that such other

corporation, person or entity shall have become a holder of more than 10% of the outstanding shares of stock of -
this Corpomation entifled to vots in elsctions of directors; of (ii) any merger or consolidation of this Corporation

with, or any sale or léase 1o this Corporation or any subsidiary thereof of any of the assets of, any corporadon of

which a majority of the cvistanding shares of all classes of stock entitled to vote in elections of diractors is owned

of record or beneficially by this Corporation and its subsidiaries.

No amendment to the Certificate of Incorportion of this Corporatior shall amend, alter, change or repsal
any of the provisions of (his Axticle NINTH, uniess the amendment effecting such amendment, aiteration, change
or repeal shall receive the affirmarive vote or consent of the holders of four-fifths of all classes of stock of this
Corporation entitied to vote in elections of directors, sonsidered for the purposes of this Article NiNTH as one
class.

- FewtH. The Directors of the Corporation shall be protected from personal liability, throvgh
indemnification or otherwiss, 1o the fullest axtent permnitted ynder the General Corporation Law of the State of
Delaware as from time 1o time in effect.

1. A Dimctor of this Corporation shall under no circumstances have any personal Hability o the
Corporation or it stackholders for monelary damages for breach of fiduclary duty as a Director except for those
specific breaches and acts or omissions with respect to which the Delaware Genersl Corporation Law expressly
provides that this provision shall nol eliminate or limit such perional liability of Directors. The medification or
repeal of this paragraph I of Article TENTH shall not affect the restriction hereunder of s Director’s personal
liability for any act pr omission occurring prior 10 such modification or repeal,

2. The Corporation shall indemnify each Dirtstor and Officer of the Corporation to the fullest extent
permitted by zppliesble law, except as may be otherwlse provided in the Corporalion’s By-Laws, and in
furtherance hareof the Board of Directors s expressly antherized 10 amend the Corporations’'s By-Laws from
time ¢o time (o give full effect hersto, nocwithstanding possible self interese of the Directors in the action being
taken. The rnodification or repeal of this paragraph 2 of Anicle TENTH shall not adversely affect the right o
indemaification of any Director or Officer hereunder with respect o any act or omission occurring prior w such
modificetion or repeal.

PLEVENTH. ’I'his Corporation reserves the right to amend, alter, change or repeal any provision contained

in this certificate of incorporation, in the manner now or hersalter prescribed by staute, and all rights conferred
upon the stockholders herein are granted subject (o this reservation.
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