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Office of the Secretary of State

SECRETARY OF STATE OF THE STATE OF )

I, EDWARD J. FREEL,
A TRUE AND CORRECT

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS
@WNER&HIB,,WHICH MERGES :

-"'1:1:%4.

" NEWMONT MINING CORPORATION" A EELAWARE CORPORATION

"NEWMONT GOLD COMPANY“

COPY OF THE CERTIFICATEFO -

WITH AND INTO UVDER THE NAME OF

" NEWMONT MEﬁIN@ CORPOGRATION", A.CORPORATION:QRG%NIZED AND
LAWS OF THE STATE OF DELAWARE,:AS;PECEIVED

EXISTING UNDER THE
2000, AT

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

5 O'CLOCK P.M.

R

/ /Mw/

Edward J. Freel, Secretary of State

0623413 - 0443891
1 quOM AUTHENTICATION:
001247082 paTE. 05-17-00
PATENT
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DI LON OF CORPORATIONS
FILED 05:00 PM 05/15/2000
001247031 — 0623413

CERTLF 1CA:I'E ‘OF OWNERSHIP AND MERGER
MERGING
NEWMONT MINING CORPORATION .
| INTO |
NEWMONT GOLD COMPANY
PR

NmDm Mining Corporation (“ﬁewmqst Mining™), 2 corporation orgamzed and‘;xisti'ng
under ﬂi;e faws oi; Delaware, DOES HEﬁEBY CERTIFY:

FIRST: That Newmont Mining wis igcorporatad on the second day of May .192i, |
pursuant to the ‘General Cozépofaiicm Lawlof, rhe State of Delaware {the -“DGACL”). -

| SBCCND: That Newmaont Mmmg owns 100% o'f' the outstaﬁding shares of cammon
stock, par Qﬂde 50.0]' per shar'g,: of N cwn;'tﬁnt GOld Comp‘any: (‘.‘N‘SC”% a corporation
inco}porate’d on ﬂm tvfcntyuﬁixb}; day of Niarch 1965, pursuant to the DGCL and thst no (;ma;
class of capital stock of NGCis Cl;lIT:cnﬂy issucd'and cutstanding.

THIRD: That Nowmont Miwmng, by the following resolutions of its Board of i)irectors,'
duly adopted at a meeting held on I‘a;la:c.h }5, 2000, dﬂarﬁaed 10 az_1d effective upon the filing of
this Certificato of Ownership and Mexger 'With the Secretary of State of the State of Delaware
does, merge el jnto NGC: »

RESOLVED, that the merger (the “"Merger " of Né’»i;rxiont Mimng Corporation (the

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

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

obligations of the Corporation, on the terms and subject to the conditions herelnafter set
forth, be and hereby is approved; and further '

RESOQLVED, that upon cffectiveness of the Merger, each outstanding share of common

stock of the Corporation, together with the associated preferred share purchase nght
issued tnder the Corporation’s Stockholders’ Rights Agresment, automatically shal be
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copverted on a pro rata basis’ into - one share of common stock of the Surviving

Corporation and an sssociated preferred share purchase right of the Surviving Corporation
under such Stockholders Rights Aorcement and farther )

RESOLVED that in connection vnth the Merger, the name of the Surviving Corporation - -
shall be thang#d from “Newmont Gold Company'' to “Newmont Mining Corporaton™ apd )
the President, aty Executive Vice President, any Sentor Vice Presiden, the Treasurer or
the Seeretary of the Cerperation (esch an “Authorized Officer” and collectively, the
“Authorized Officess™) heteby are, and each of them hereby is, authorized, empowered
and dirested to take any such action a¢ may be req‘uucd 10 effect such change; and further

RESOLVED that the by-laws of the Corporation; &8 amended to the date hereof, zhall be
the by-lzws of the Survwmg Corporatlon and further

RESOLVED that fhe cer’uﬁcatc of incorporation attached hereto as Annex A shall be the
cerhﬁsats of mc;orparaﬁon of the Suvwmg Corporaticn: e.nd furiher

RESOLVED that compleuon of the Mergar shall be sub;ect to the following conqimom
(1) approval of the Mearger by the holders of a1 least 2 m,ajorrty of the outstanding shares of
the Corporauan s commotl stock; (i) approval for hstzng on the New York Stock
Exchange of the shares of the Surviving Corporatien ‘common stock issuable in the
Merger, (iii) absence of an my_mctlcn or pending litigation rclating to the Merger; (iv)
receipt of all consents, -approvals and suthorizations required to be obtained prior to the
consummation of the Merger frod gorvemmmza] and regulatory autharities and third
parties; and (V) receipt of amy opiméns from legal counsel that the Secretary of the
Corporation may deem necessary or advisable fo obtain In conaection with the Mergc.r
and further

RESOLVED, that the Mcrger be subxmtzed to the stockhalders of the Corporation at the
2000 Annual Memng of the Corpomnon 8 stackholdc‘rs and further

RESOLYED, that the Board of Dlrectors of the Corporauon 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 stocldioldef -approval, provided that any such amendment cannot
cha.ngc the amount or kind of shares to-be received by the stockhalders of the Corporation
in the Merger or otherwise hive any adverse eﬁ‘cct on the stockholders of the
Corporation; and further

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

RESOLVED, that Authorized Officers are, and each of them hereby is, authorized,
empowered and diracted 1o prepare, execute and file, upon satisfaction or waiver of all of

o
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the conditions to the Merger, with Lbe_ Secretary of State of Delaware s Centificate of
. Ownership and Merger for the purposes of effectatiing the Merger; and further

~ -

RESOLVED, that the Authorized Officers hereby ase, and each of them hereby is,
amthonzed, empowered and directad to engage ‘and eater into agreements with any
persans Hecessary or appropriate to provide -advisory  and other services in connection
with ihe transactions contemplated by the Merger upon such terms and conditiens
(including appropniate indemaities) as an Autherized Officer may approve, such approval
10 be conclosively evidenced by such Authorized Officer’s. execotion ang delivery of such

agreement; angd further

RESOLVED, that the Awthorized Officers “hereby are, and each of 1haen heredy is,
authorized, empowered and directed to fake =il such actions, to execute on behalf of the
Corporetion all such otler instnuments and documndnts, to pay all such fees and expenses
and to make a)! such filings as they may deem mecessary, appropriate or advisahle in order
to consummate the transacrions contemplated by, and to carry ot fully the intent and

purposes of the foregoing réschulions; and fLmhzr

RESOLYED, that all actions herﬁofora taken by any Authorized Officer in connection
with the iran=actions contnmpiated by these rvsohmous ae bf:reby approved ratfiad aod

cordfirmed m all rospects.
FOURTH: That the Merger was approved by the holders of a majority of the outstandiag

" shares of comman stock of Newmom Mining -entitled 1o vote Thereon at a mesting duly zafled and

held on May 4, 2000 after more thab 20 days’ notice of the purpose of the meeting mailed 1o each

stockholder at the stockholder’s address as jt appears on the records of Newmont Mining.

FIFTH: The Merger shall be effective at 5.00 pm, Rastern Daylight Sevings Time, on May

15, 2000,

IN WITNESS WHEREQF, Newrient Mining has caused this Certificate 1o

be signied by Timothy J. Schnit, its Vice President and Secretary, as afmc{{‘f day of May,

2000 | |
| - By Mﬂ—\
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ANNEX A
NEWMONT MINING CORPORATION .
CERTIFICATE OF INCORPORATION | ..

FIRsT The name of this Corporation is NEWMONT MINING CORPORATION which was incorporated on
March 26, 1965 under the name “*Carlin Gold Mining Company.™ ’

Seconp:  The principal affice of the corporation in the state of Delaware is located at 1209 Qrange Streer,
in the City of Wilmingion. County of New Castle. The name and address of its Resident Agent is The
Corporation Trust Company, 1209 Orange Street, Wilmingion, Delaware. :

Triro The nature of the business, or objects or purpos2s propozed to be transacted, promoted or carried
on &re: !

To subseribe for, purchase or otherwise acquire, and to hold, sell, assign, transfer, exchange, mortgage,
pledge or otherwise dispose of the stocks, bonds, securlties or other evidences of indebtedness of any carporation
or corporalions, association or associations, domestic or foreign, for whatever purpose organized or in whatever
businass engaged, and while e owner of such stocks, bonds, securities or other evidences of indgbtedness o
exercise all the nghts, powers and privileges of ownership, including all rights to vole thereon. -

To guarantee any dividends, bonds, siocks, conracts or olher obligations of any corperation in which this
" corporation is an owner or has an intarest; to aid in any lawful manner sach corporation, and to do all lawful
acts and things designed for the preservation. protection, improvement, development or enhancement of the valua
of such corporation or of its stock, bonds, securities, evidences of indebtedness, conrracts or other obligations.
To form, promote, assist financially or atherwise, companies, syndicates, partnerships and associations of
all kinds, so far as incidental to or connected with the corporate purposes, and 0 give any guaraniee in
connection (herewith or otherwise for the payment of money or for the performance of any obligation or
undertaking, o the extent fhat this Corporation may be Jawfully interested therein.

~ To purchase, lease, locaw. or otherwis¢ acquire, to prospect and expiore for and o own, hold, option, sell,
exchenge, lease. mortgage or otherwise dispose of and deal. in mineral lands, mines, mining rights, minerals,
ores, teal estale. water rights, and wn claims and interests thergin in any part of the world; 1o develop, improve
and work the same: to conduct Tmning operations of every kind by any method now known or hereafler devised,
and to operate plants for reducing, concentraling, smelting, converting, refining, preparing for market or
atherwige tearing ores, minerals, matte and bullion; to manufacture, acquire, deal in or otherwise disposa of
products of mines, minerals and ores; to enter into contracts with other corporations (including any corporation
n which (he direcjors of this corporation may be interested or of which they may be officers or directocs, or
which may be the owner of 2 large or controlling interest in the stock of this corporation), for mining or working
mineral deposiis, for the opsration of canals, ditches and hydraulic’ works, for the reduction, treatment, smelting

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

To carry on, and license others to carry on all or any pant of the several businesses enumnerated in this
paragraph. @ wit: the business of manufacturers, mecchants, traders, importers, exporters and dealers in and wih
goods, wares and merchandise of every description; of establishlng, financing, developing, managing, operating
and carrving on industrial, commercial, trading, manufacturing, mechanical, metallurgical, engineering, building,
construction. contracting. miming, Smelting, quarrying, refining, and chemical enterprises. undertakings,
propostiions, concessions or franchises in all their respective branches.

To obrain, registar. purchase, lease or otherwise acquire, to hold, use, own, operate, develop and introduce,
10 sell. assign, lease, pledge. morigage, grant of acquire licenses in respect of and otherwise deal in and with or
1usn (o account any and all copyrights, concessions, trade marks, formulae, secret processes, devices, wrade names
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and distinclive marks, patents, pawnt rights, applications for patents and all inventions, licenses, privileges, . .
unprovements and processes used in connection with of secured under letiers patent or otherwise of the United |
States or of any other country, relating i or useful in connection with any lawful business of the corporation, . .

including the good will of the same.

In FURTHERANCE AND NOT 15 LimsTaTION of the general powers conferred by the laws of the State of
Delaware. and of the objects and purposes hercinbefore 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 construed to limit or restrict in any menner the aforesaid genera) powers of the corporation.

To acquure from time to time, in exchange for shares of the capital stock of this Corporation w the extemt of
the capital herein fixed or as the same may hereafier be increased, such property or shares of the capital stock of
any other corporation or corporations as the Board of Ditactors shall deem of advantage to it, at such valuation,
of the property or shares so acquired as in the judgment of said Board shall be fair and just.

Without in any particular imiting aay of (he objects, or purposes or powers of this Corporation, the business
or purpose of the Corporation shall be from time 10 time to do any one or mere or all of the acts and things
herein set forth, and all such other acts, things and business or businesses in any manngr connectad therewith, ot
necessary. ineidental, convenient or auxiligry thareto, or calculated directly or indirectly 1o promote the interesis
of the Corporation of enhance the value of or render profitable any of its property or rights, as such a corperation :
may lawfully do; and in carrying on its business, or for the purpoge of attaining or furthering any of its objects,
o do any and all acts and thungs, and to exercise any and al) other powers which a co-partnership or natural
person could do and exercise. and which now or hereafier may be authorized by law, and ecither as, or by and
trough principals. agenls, attorneys, trustees, contractors, factors, legsees, or otherwise, either alene er in
conjunction with others, and tn any part of the world; and in addition to have and to exercise all the rights, j
powars and privileges now or heceafier belonging ic or conferred upen corporations organized under the i
provisions of law authorizing the formation of such corporations, bul nothing herein contained is to be construed '
as authonzing this Corporation to carry on the business of discounting bills, notes or other evidences of debt, of
receiving deposils of meney, or foreign coins, or buying and selling bills of exchange, or of issuing bills, notes
ar other evidences of debt for circulation 28 money,

To condyucr its business wn al) of irs branches in the State of Delaware, other Statas, the District of Columbia,
the tecritories and colonies of the United States, and in foreign countries, and (o have one or more offices our of
the Staw of Delaware, to hold, purchase, morngage and convey real and personal property both within and
without the State of Delaware,

To borrow meney, to 1ssue bonds, promissory notes, bills of exchange, debentures and olher obligations and
evidences of indzbtedness, whether secured by meortgage, pledge, or ctherwise, or unsecured, for money
borrowed or in payment for property purchased or acquired or for any other lawful object; to mortgage or plsdge
ali or any part of its properties, rights, interests and franchises, including any or all shares of stack, bonds,
debentures, notes. scrip or other obligations or evidences of indebledness at any time owned by it

To purchase, haold, sell. and transfer the shares of its own capital stock; provided it shall nat use its funds or
pragerty for the purchase of its own shares of capital stock when such use would cause any impairment of iis
capital, and provided further that shares of its own capital stock belonging to {t shall not be voted upon directly
or indirectly.

_ Nothing hereinabaove stated shall be construed to give this Corporation any rights, pawers or privileges not
permitied by the lawg of the State of Delaware 10 corporations organized under the statutes of the SLaL. of

Delaware

The foregoing clauses shall be construed as objecis, purposes and powers, and it is hereby expressly
provided that the foregoing enumeration of speclfic powers shall not be held to timig or reswrict in any manner

the powers of the corparation.

[
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FourTe:  The tota} number of shares of all classes of stock which the Corporation shall have authority to
Issue ts 253,000,000 of which 5,000,000 shares shall ba Praferred Stack (hereinafter called “'Preferred Stock’)
of the par value of $5 per share and 230.000,000 shares shall be Commen Stock (hereinafier called “Common

Swock™ 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 each ¢lasgs of stock of the Corporation which are fixed by this Certificate ¢f Incorporstian, and the
express grant of autharity to the Board of Directors of the Corporation to fix by resolution or resolutions the
designations and the powers, preferences and rights, and the qualifications, limitationa or restrictions thereof, of
the Preferred Stock which are nos fixed by this Cenificate of Incorporation, ars as follows:

I. Shares of Preferred Stock may be issued from time Lo time in one or more series as in chis Acticle
FourTH provided. All shares of Preferred Stock shall be of equal rank and shall be identical in all respects,
except in respect of the particulars fixed by the Board of Directors for series of the Preferred Stock 8s
permited by he provisions of this Arlicle FourTH. Each series of Preferred Stock shall be distinctively
desigaated, and all shaces of anv qne series of Preferred Siock shall be idedtical in all respects with all the
other shares of such series, except thar shares of any one geries issued at different times may differ as o the
dates, if any, from which dividends thereon shall be cumulative,

2. Autharity is hereby expressly granted to the Board of Direciors, by resolution ot resclutions, from’
time 1o ume to create and provide for the issuance of series of the Preferred Sitock and, {n connection with
the creation of each such serigs, 1o fix by the resolution or resolutions providing for the creation and issue
of shares of such series the following provisions of the shares of such series, so far as not inconsistent with
the provisions of this Asticle FourTH applicable to all series of Preferred Stock:

(8) The designation of such series and the number of shares which shall constitue such series;

(o) The dividend rate per anpum, if any, at which holders of shares of auch serigs shall be entitled
o receive dividends, whether or not dividends on the shares of such geries shall be cumulative, the
times at which and she gquarterly dividend periods for which dividends on guch serjes shall be paid, the
date or dates, if any, from which dividends shall be cumalative and the other cenditions, if any, on
which such dividends shall be paid,

{c) The ume or times, if any, at which the shares of such series shall be subject to redemptian. in
whale or in pan, the price or prices to which holders of shares of such series shall be entitled upon
such redemption, and the other werms and conditions, if any, on which shares of such series may be 30
redeemed;

{d) The amount or amounts and the other rights, if any, o which the halders of shares of such
serigs shall be entitled upon the dissolution, tiguidation oc winding np of the affairs of the Corparation
or upon any ather distribution of the assets of the Corporation;

{e) The sinking fund or purctiage fund provisions, if any, for the rcdemption‘or purchase of shares

of such serjes and. if any such fund is 30 provided for the bensfit of sur‘h shares, the amount of such
fund and the manner of its application; :

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

{g) Whether or not the shares of such szries shall be convenikle into, or exchangeable for, shares
of any other class ar classes of stock, or of ahy series thereof, of the Corporation and, if so convertible
or exchangeable, the conversion or exchange price or prices or fate or rates, the a.d}ustments theraof
and the other terms and conditions, if any, on which shares shall be so convertible or exchangeabley
and

{h} Any other preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, of shares of such series as are not fixed and dztermined
in this Artclz FOURTH.

[8%]
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applicable to the Preferred Stock of al) series are as follows: L

{a) Qut of the tunds of the Corporation legally available for divideuds, the holders of the
FPreferred Stock of sach series shafl be entitled o receive, when and as declared by the Beard of
Directors, cash dividends 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 permitiad,
Dividends on any shares of Preferred Stock shall be cumulative only if and to the extent fixed by
resolution of the Board of Directors, Accumulations of dividends, if any, shall not bear inlerest.

No such dividend shall be paid or declared and set apart for payment on any share of Prefarred
Stoek for any quarterly dividend peciod unless a dividand for the same quarter]y dividend period and
all past quarterly dividend periods, if any, ending within such quarterly dividend period, ratably in
propottion 1o the respective annual dividend ratee fixed therefor, shall be or have been paid or declared
ang set apart for payment on all shares of Preferred Stock of all series then outstanding and entitted to
receive dividends for such quarterly dividend period or for any past guansrly dividend pariod, if any,
ending within such quanerly dividend period.

In no eveni, so long as any Preferred Stock shell remain outstanding, shall any dividend, other
than a dividend payable in shares of Common Stock or any other class of stock ranking juricr 1o the
Preferred Stock as o the distribution of assets and the payment of dividends (the Common Siock, and
any such ather class of stock being hereinafer sometimes referred to as *junlor stack™), be declared
or paid upon, nor shall any distribution be made upen, any junior siock, nor shall any shares of junior
stock be purchased or redeemed by the Corporation other than in exchange for junior siock, hor, shall
any monies be paid or made available for a sinking fund for the purchase or rademption of any juntor
stock, unless in each mnstance dividends on all cutstanding shares of the Preferred Stock for all past
dividend periods shalt have been paid and the dividend on all outstanding shares of the Preferred Stock
tor the then applicable current quarizely dividend peried shall have been paid, or declared and a sum
sufficient for the payment thereof set apart. .

{b) The Corparation, at its election expressed by resolution of the Board of Directory, may redeem’
the shares of any series of the Preferred Stock at such time or times, at such price or prices and on
such other terms and conditions (nat inconsistent with the provisions of this subparagraph (b)} as are
fixed far such series by e Board of D¥irectors as permitted herein plus, in each case, an amount equal
to all dividends accrued and unpaid on such series of Preferred Stock o and including the date fixed
for redemption (the tota} sum so payable per share on any such redemption being hereinafter called ths
“Redemption Price” and the date fixed for redemption being hereinafter called whe “Redemption
Dals™'y, If 25 permitted by the tarms fixed for such series by the Board of Dirsclors, less thao all
cutstanding shares of any series of Preferred Stock are to be redeemed, the shares of said series to be
redeemed shall be chosen by lot or pro rata in such equitable manner as the Board of Directors may

3. The powers, preferences and rights, and the qualifications, limitation or resttictions theseef,

detarmune. .
Notice of every such redemption shall be mailed not less than 30 nor more than 90 days in

advance of the Redemption Date to the holders of record of the shares of Praferred Stock so o be

redeerned at their respective addresses as the same shall appear on the books of the Corporation.

From and afier the Redemption Date (unless the Corporation shall default in paying or providing
the funds necessary for the payment of the Redemption Price of the shares so celled for redemption)
the right 10 receive dividaads cn all shares of Preferred Stock so called for redemption shail cease to
acerue, and ali righws of the holders of the shares of Preferred Stock so called for redemnption shall
farthwith, afier the Redemption Date, cease and terminate, excepting only the rlghr of such holders (o
recgive tne Redemption Price for such shares butl without interest, and such shares shall no lenger be
deemed outstanding, Any funds so set aside by the Corporation and unclaimed at (he end of six years
from the Redemption Date shali revert to the general funds of the Corporation, after which reversion
the holders of such shares so called for redemption shall look onaly to the Cotporation for payment of

the Redemption Price;
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~ If, on or afier the giving of notice of redemption but bafore the Redemption Date, the Corporation
shall deposit with any bank or trust company doing business in the Borough of Manhattan, City of
New York, New York, having capital and surplus of at feast $10,000,000, in trust to be applied to the -
redemption of the shares of Preferred Stack so called for redemption, the funds necessary for such
redemption, then all rights of the holders of the shares of Praferred Stock so called for redemption shall -
forthwith, after (he date of such deposit, cease and terminate {(eXcepting only the right of such holders
(@ receive ihe Redemption Price therefor but without interest and the right to exercise any conversion
privilege not theretofare expired), and such shares shall not, after the date of such deposit, be deermed
outstanding. Any funds so deposited which shall not be requized for such redemption because of the
cxetcise of any such night of conversion subsequent to the making 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 claimed any funds so depesited, such bank or
trust company shall upon the request of the Corporatien pay over to the Corporation such unclaimed .
funds, and guch bank or trust cormpany shall thereafler ba relieved of all responsibility ia respect thereaf
o such holders and such holders shall look only to the Corporation for payment of the Redempiion

rice,
|
Any interest acerued on funds set aside or deposited for purposes of redemprion as above provided
shall be paid 1o the Corporation from lime to tima,
Shares of any series of Preferred Stock which have been redecmed, 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 been converted into or exchanged for shares of stock of the }

Corporation of any other class or classes, shall, upon appropriate filing and récording to the extent
required by law. have the satus of authorized and unissued shares of Preferred Stock.

(e} Inthe event of any liquidation, dissolution or winding up of the affairs of the Carporation, the
bolders of Preferred Stock shall be entitled to receive, out of the assets of the Corporation available for
distribution to {ts stockholders, an amount in cash for each share equal to the amount payable on such
share in such eveni provided for by the Board of Directors as permitted herein for the series of
Preferred Stack of which such share is a part plus, in each casze, an amount equal to all dividends
accrued and unpaid on such share up to the daie fixed for distribution, and no more, before any
distribution shall be made 1o the holders of the Commen Stack. :

4

If upon any such liquidation, dissolution or winding up of the Corporation its net assets shall be ;
wsufficient to permut the paymem in full of the respective smounts to which the holders of ail
autstanding Preferred Stock of all series are entitled as above provided, the entire remaining net assets
of the Corporation shall be disuributed among the holders of Preferred Stock of all series in amouats
proportionate to the full amounts to which they are respectively so entitled. :

Neilher the merger nor consolidation of the Corparation, nor the sale, lease or conveyance of all
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).

3. (a8) Except for such voling 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
Corporanion every nolder of Common Stock entitled Lo vote shall be entitled W one vote for ¢ach share of
Common Stock registered in his name on the books of the Corporation and, except as otharwise hecein or
by law provided, the Common Stock and Praferred Stock of the Corporation (and any other capital stock of
the Carporation at the ume entned thereto), shall vote wogether as a class, :

(0) Arany time when six (6) quarterly dividends on any oné of more series of Preferred Siock entitled
1o receive cumulative dividends shall be in default, the holders of all such cumulative series at the time or
umes ocutstanding as to which such default shall exist shall be entitled, at the next annual meesing of
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stockholders or special meeting held in place thereof st which time the number of directors constituting the
Board of Direclors shall be increased by two, voting as a class, whether or not the holders thereof shall . .
otherwise be entitled 1o vote, ta the exclusion of the holders of Cornmon Stock and the holders of any series . .
of non-cumulative Preferred Stock, to vote for and eleéct two members of the Board of Directors of the
Corporation 1o all such newly-created directorships. At any time when six (6) quarterly dividends on any
on¢ or more series of nop-cumulative Preferred Stogk shall be in default, the holders of all such non-
cumulative seres &t the time or times outstanding 2& o which such default shall exist shall be entitled, at
the next annual meeting of stockholders or special meeting beld in place thereof at which time the number
of directors constituting the Board of Directors shall be incrgased by two, voting as a class, whether or not
the holders thereof shall otherwise be entitled to vote, 1o the eaclusion of the holders of Common Stock and
the holders of any series of cumulative Preferred Stogk, 10 vote for and elect two members of the Board of
Directors of the Corporation to fill such newly-created directorships. All rights of all series of Praferred
Stock to participate in the &lection of directors pursuant o this subparagraph 4(b) thall continue in affect, in
the case of all series of Prefarred Stock entitled 10 receive cumulative dividends, uncil comulative dividends
have been paid in full or set epart for payment on each cumulative series which shall have been entitled to
vote at the previous anpual meeting of stockholders, or special mesting held in place thereaf, or, in the case
of al) series of non-cumulative Preferred Stock, until non-cumulative dividends have been paid in fuli or set
apart for payment for four consecutive quarterly dividend periods on each nen-cumulative series which shall”
have been entitled 10 vote at the previous annual meeting of stockholders or spacial meeting held in place
thereof. Whenever the holders of the Preferred Siock shall be divesled of such voling right hereinabove
provided, the direciors so elected by the Preferred Stock shall thereupon cease to be directors of the
Corporation and thereupon the number of directors shall be reduced by two or four, as the case may be.
Durectors elected by the holders of any one or more serigs of stock voling separately as a class, may be
removed only by a majority vote of such serias, voting separately as a class, 50 long as the voting power of
such series shall continue. Subject (o the voling rights, if any, of any other series of Preferred Stock, the
halders of the Common Swock, voting as & class, to the exclusion of the holders of such series so entitled to
vowe for and elect members of the Board of Directors pursuant o this subparageaph 4(b) shail be entitled to
voie for and elect the balance of the Baard of Directors. Each stockholder entitled to vote at any particular
ume in accordance with the foregoing provisions shall not have more than one vote for each share of Stock

i
t
X . 3 ¢

held of recard by tum at ths time enitled to voting rights, . i
(¢} Subject to the provisions of this Article FOURTH and any further provisions prescrived in |

’ i

i

1

i

accordance herewith, and’ afler masking such provisiaons, if sny, as the Board of Directors may deem

advisable for working capital or as a reserve fiind 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 interesis of the

Corporation, then, and not otherwise, the holders of the junier stock shall be entitled to receive, when and

23 declaged by the Board of Directors, out of funds legally available for that purpose, d\VldB]’ldS pavab;e

2ither in cash, stock or ctherwise.

\d) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, 1f the
holders of all series of the Prefarred Stock shall have recejved 211 the amounts to which they shall be entitled
in such event in accordance with the provisions of this Article FOURTH and any funther provisions prescribed
wn accordance herewith, the holders of the junior stock shall be-enitled, to the exclusion of the holders of
the Preferred Stock of all series, to share in gl the remaining assets of the Corporation availahle for
distribution to the stockholders,

5. Tnere hereby is fixed and determined the voung rights, designations, preferences, qualifications,
privileges. limuations, restrictions, options, conversion rights and other special or relative rights of the first series
of the Preferred Stock, par value $5.00 per share, which shell consist of 370,000 shares and shall be designated
as Series A Junior Parucipating Preferred Stock (the “‘Preferrad Shares™).

Special Terms of the Preferred Shares

Section | Dividends and Distriburions. (8) 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 Directors (each such date being refemred to heretn as a “"Quacterly Dividend Payment
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Date”). commencing on the frs¢ Quarterly Dividend Payment Date after the first issuance of a share or fraction
ol a share of the Preferred Shares, shall be (rounded to the nearest cent) equal to the greater of (i) $1.00 of (ii)
subject 10 the provision for adjusiment heseinafter set forth, 500 times the aggregate per share amcunt of all cash
dividends and 500 times the aggragate per share amount (payable in cash, based upan the fair market value at
the time the non-cash dividend ot other distribution is declared or paid as determined in good faith by the Beard
of Directors) of all non.cash dividends or other disrributions other than a dividend payable in shares of Common
Swock or a subdivision of the outstanding shares of Common Stock by reclassification or otherwise, declared on
the Common Stock, $1.60 par velue, of the Corporation since the immediately preceding Quarerly Dividend
Payment Date, or, with respect o the first Quarterly Dividend Payment Date, since the first issuance af any share
or fraction of a share of the Preferrzd Shares. Dividands on the Preferred Shares shall be paid out of funds legally
availabie for such purpose. In the event the Corporation shall at any time after August 30, 1990 (the “Rights
Declaraton 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 sharss of Common Stock
into a $mealler number of shares, then in each such case the amounts to which holders of Preferred Sharas were
eniitiec ymmediately prior to such event under clanse (ii) of the preceding sentence shall be adjusted by
multiplying each such amount by 1 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 thal were outstanding immediately priof to such event.

tb) Dividends shall begin 10 aceruz 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 to the record dale for the first Quarierly Dividend Payment Date, in which
case dividends on such shares shall being 1o accrue from the daie of i85ug of such shares, or uniess the date
of issue {3 a Quarterly Dividend Paymeni Date or is a date afier the record date for the determination of
holders of Preferred Shares eniitled to receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which evenis such dividends shall begin to accrue and be cumulative from such
quanetly Dividend Payment Date, Accrued but unpaid dividends shall not bear interest, Dividends paid on
the Preferred Shares jn an amount less than the tetal amount of such dividends at the time accrved and
payable cn such shares shall be allocared pro rata on a share-by-share basis among all such shares at the
lime oulstanding.

Section 2. Vorng Righrs. In addition to any other voting rights required by law, the holders of Preferred
Shares shall have the following voting rights: ’

{a) Subject to the provisiop for adjustment hereinafter set forth, sach Preferred Share shall entitle the
holder thereof to 600 votes on all matters submitted 0 a vate of the stockholders of the Corporation. in the
event the Cerporation shall at any time afier the Rights Declaration Date (i) declare any dividsad on
Commen Stock payable in shares of Commen Stock, (ii) ssbdivide the outstanding shates of Comman
Stock or {i}) combine the outstanding shares of Common Stock into a smallet number of shares, then in
each such case the number of voles per share to which the holders of Preferred Shares were entitled
immedialely prior to such event shall be adjustad by multiplying such number by a fraction, the numerator
of which iz the number of shares of Common Stock outstanding immediately after such event and the
denominator of which 1s the number of shares of Common Stock that were outstanding immediately prior
1o such event, ‘

(B) Except as otherwise provided herein, in the Rescated Certificate of Incorparation or by law, the
holders of Preferred Shares ang the holders of Common Stock {and the holders of shares of any other series
or clasg entitlad to vote thereon) shall vote together as one ¢lass on &l matlers submitred o a volg of
stockholders of the Corporation, ‘

Section 3. Reacquired Shares. Any Preferred Shares purchased or otherwise acquired by the Corporation {n
any manner whatsoever shall te retired and cancelled promptly after the acquisition thereof. All such shares shall
upon their cancellation become authorized but unissued Series Preferred Swock and may be reissued as part of a
new series of Series Preferred Stock to be created by resolutiond{s) of the Board of Directors,
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Section 4, Liguidation, Dissolution or winding up. In the event of any voluntary of {nvoluntary liquidation,
dissolution or winding up of the Corporation, the halders of Preferred Shares shall be entitled ta receive the -
greater of (a) $300.00 per share, plus accrued dividends to the date of distribution, whether or not earned or . .
declared. or (b) an amount per share, subject to the provision for adjustment hereinafier set farth, equal w0 §00 )
limes the aggregate amaunt to be distributed per share ta halders of Common Stock, In the event the Corporation
shall at any time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares
of Common Stock, () subdivide the outstanding shares of Common Stock, or (i) combine tha cutstanding
shares of Common Stock inte a smaller number of shares, then in each such case the amount to which holders of
Preferred Shares were entitled 'mmediately prior to such event pursuant to clause (b) of the preceding sentence
shall be adjusted by multiplving such amount by a fraction, the numerator of which is the numbec of shares of
Common Stock outstanding 1mmediately afier such event and the denominater of which is the number of shares’

of Common Stock that were outstanding immediately prior to such event.

Section 5. Consolidation, Merger, etc, In case the Corporation shall enter info any consolidation, merger,
combination or other transaction tn which the shares of Comman Stock are exchanged for or changed into other
stock or securities, cash and or any other property, then in any such case the Preferred Shares shall at the same
time be similarly exchanged or changed in an amount per sharé (subject to the provision for adjustment
hereinafter set forth) equal to 500 1imes the aggregate amount of stock, securlties, cash and/o¢ any other property
(payable in kind), as the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corposation shall at any time after the Rights Declaration Date (i) declare any
dividend on Common Siock payable ip shares of Common Stock, (ii) subdivide the oulstanding shares of
Common Stock, or (iif) combine the outstanding shares of Common Stack into a smaller nurber of shares, then
in 2ach such case the amount set forth in the preceding sentence with respect to the exchange or change of shares
of Preferred Shaces 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 aumber of shares of Commien Stock thal were outstanding immediately prior to such event. ]

Section 6. Na Redemprior. The Prefertad Shares shall not be reasonable.

Saction 7. Ranking. The Preferred Shares shall rank junior 10 all other series of the Corporation's Ser%es
Preferred Stock as 1o the payment of dividends and the distribution of assets, unless the terms of any such series

. shall provide otherwise.

Section B, Fractional Shares. Preferred Shares may be issued in fractions of a share which shall entitle [k?e
holder, 1n proportion to such holder's fractional shares, to exerclse voting rights, receive dividends, participate in
distrbutions and to bave the benefit of all other rights of holders of Preferred Shares. !

t

6. Except as rha_y be provided in the provisions fixed by the Board of Directors for any series of

Praferred Stock, the number of guthorized shares of any class of stack of the Corporation may be increased
of decreased by the affirmalive vote of the holders of a majority of the outstanding shares of slock of the

Corporation entitled to vola,

FieTi.  The amount of capital stock with which this Corporation will commenee business is $1,000.

S1IXTH. This Corporation is to have perpetsal existence,

SEVENTH. The private property af the slockholders shalt not be subject to the payment of corporate debts
o any extent whatever. ’

EiguTH. The government of this Corporation shall be vested in and its affairs shail be conduc:ec} by'a
Board of Directors. The number of Directors of the Corporation shall be fixed and may be alwered from time o
time &s may be provided in the By-Laws. In case of any increase in the number of Direciors, the additional
Directors may be elected by the Directors or by the stockholders at an annual or special meeting, as shall be

provided 1o the By-Laws, : |
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I. in case of any vacancy in the Board of Directors through death, resignation or otherwise, the Board of
Directors may elect a successor to hold offica for the unexpired portion of the term of the Direclor whose office

shall be vacant, and until the election of a successor,
: - - i

2. The Directors from time to time may determine whether and to what extent, and at What times and places
&nd under what conditions and regulations, the accounts and boaks of the Corporation (other than the stock
ledger). ar'any of them, shal) be open to the inspection of the stockholders; and no stockholder shall have any
Nght to inspect any account or book or document of the Corporation, unless ¢xpressly so authorized by statte or

by a resolution of the stockholders or the Directors.

3. The Directors ini their discretion may submit any conlract or act for approval or ratification at any annual
meeting of the stockholders or at any meeting of the stockholders called for the purpese of considering any su¢h
aci or conuact, and any contract or act that shall be aspproved or be ratified by the vote of the holdars of a
majority of the capital siock of the Corporation which is represented in person ot by proxy at such meeting
{provided that a Jawful quorum of stockholders be there represented in person or by proexy) ghall be as valid and
as binding upon the Corporarion and upon all the stockhoiders, az though is had been approved or ratified by
every stocknolder of the Corporaticn, whetheér or noi the contract or act would otherwise be open to legal attack

because of Directors® interest or for any ather reason.

4. The Board of Directers, by the affirmatve vots of the majority of the whole Board, may appoint from
the Directors an Executive Committée, of which a majority shall constitute 4 quorum; and, 1o such ¢Xtent as
shall be provided in the By-Laws, such Commiltee may exercise all the powers of the Board including the power
to canst the seal of the Corparation to be affixed to any papers or documents by it execuled,

5. The Board of Directars shall have power and authority, without the assent of vote of the stockholders, 1o |
suthorize the execution and delivery of any morigage, pledge or other liens, without limit as to amount, upon the I
real and personal property of the Corporation, or any part or parts thereof, for the purpose of securing the ]

paymeni of its bonds or ather obligations.

6. Subject always to the By-Laws made by the stockhoiders, the Board of Directors may make By.-Laws,
and from tme to time rmay alier, amend or repeal any By-Law or By-Laws; but any By-Laws made by the Board
of Directors may be altered or repested by the stockholders al any annual meesing, or &t any speclal maeting,
provided notice of such proposed altération or repeal be included in the notice of such special meeting.

7. The Direclors shall have power, with the consent in writing of the holders of a majority of the veting ‘
stock of the Corporation 1s5ued and ouwtanding, or upen the affirmative voiz of the holders of & majority of its |
stock 1ssued and outstanding heving voting power, to sell, lease or exchange all of its property and assets,
1acluding its good will and 1ts corporate franchises, for cash or for fully paid stock or bonds or both or other ';
obligations of any company upon such @rms and conditicns as the Board of Directors deem expedient and for
the best interests of the Corporation; w delermine the use and disposition of any surplus or net profits over and
above the capital stock paid in, and in their disceetion the Directors may use and apply any such surplus or
aceumulated profits in purchasing or acquiring the bonds or other obligations or shares of capital stock of the
Corporation, 1o such extent and in such manner and upon Such terms as the Direclars shall desmn expedient; but
shares of such capial stock so purchased or acquired may be rescld unless such shares shall have been retired

|
i
i
i
i
|
for the purpose of decreasing the Corporation's capitai stock as provided by law. : |‘
: i

3. The Baard of Directors is invesied with complete and unrestricted authority in the management of all the }
affairs of the Corporation and is authorized to exercise for such purpases, as the general agent of the Corporation, j
1y enbre corporate authority ;
i

9 No helder 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 stock of this Corporation, or of any additional _
stock of any class, to be issued by reason of any increase of the authorized capital sioek of this Corporation, ot !
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of bonds, certificates of indebiedness, debentures oc other securities convectible into stock of this corporation,

but any such unissued stock or any such additional authorized 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 . .
associations, and upon such terms as the Board of Direstors may, in their discretion, determing, without offering
to the stockholders then of record, or any class of stockhalders, or any stockhalders, any thereof, on the same

terms or on any lerms,

t0. In addition to the powers and aushorisies hereinbefore or by statute expressly conferred upon them, the
Directars are hereby empowsred 1o exercise all such powers and do alf such asrs and things as may be exercised
or done by the Corporation; subject, nevertheless 1o the provisions of the statutes of Detaware, of this Certificate, |
and to any By-Laws from lime to time made by the stockholders; provided, however, that no By-Laws so made |
shail invalidale any prior act of the Directors which would have been valid if sueh By-Laws had not been mada,

NiNTH.  Nowwithstanding any provision in this Cenificate of Incorporatlon 1o the contrary (including,
without {imitation, paragraphs 3 and 7 of Article EigHTH hereof), ¢xcept as set forth jo the penultimate '
subparagraph of this Article NinTh, the affirmative vote or consent of the holders of four-fifths of all classes of
stock of this Corporation entitled 1o vote in eections of directors, considersd for the purposes of this Article
ININTH a8 one class, shall be required (a) for the adoption of any agreemignt for the merger or consolidation of
this Corporation with or into any other corporation, or (b) to awtharize any sale or lease of all or any substantjal
part of the assets of tus Corporation 1o, or any sale or lease 1o this Corporation or any subsidiary thersof in
exchange for securites of this Corporation of any assets (except sssets having an aggregats fair market value of
less than $10,0C0,000) of, any other corporation, petsoa or other entity, if, in either cage, as of the record date

- for the determination of siockholders entitled 10 notice thereof and 1o vote therson or consent thereto sich athee
corporation, person or ennity 18 the beneficial owner, directly or indireetly, of more than 10% of the outstanding
shares of stock of this Corporation entitled 1o vole in elections of ditectars considered for the purposes of this
Article NINTH as one class. Such affirmative vote or consent shall be in addilion to the vote or consent of the
nolders of the stock of this Corporation otherwise required by law or any agreemgnt between this Corparation

and any natloral securtties exchange,

For the purposes of this Article NINTH, (a) any corporation, person or other eatity shall be deemed to be the
benehicral owner of any shares of stock of this Corparation (i) which it has the right to aequire pursuant (6 any
agleement, or upon exercise of conversion rights, warrants or options, or otherwise, or (ii) which are benefictally
owned. directly or indirsetly (including shares deemed owned through application of clause {1), above), by any
other carporation, person or emsity With which it or its “affiliate” or “associate” (as defined befow) has any
agreement, arrengement of understanding for the purpose of acquiring, holding, voting or disposing of stock of
this Corporation, or which 1s its “affillate” or “associate” 8s those erms are defined in Rule 12b.2 of the General
Rules and Regulations under the Securities Exchange Act of 1934 as in effect an January 1, 1969, and (b) the
outstanding shares of any class of stock of this Corperation shall include shaces deemed owned through
application of clauses (i) and (ii) above bul shall not include any other shares which may be isauable pursuant to
any agreement, or upan exercise of conversion rights, warrants or options, or otherwise.

The Board of Directors shall have the power and duty to determine for the purposes of this Anticle NinTH,
ca the basis of information known to this Corporation, whethet (i) such other corporation, persoa or other endity
beneficially owns more than 10% of the outstanding shares of slock of this Corporation entitled to vote in
elections of direciors, (1) & corporation, person, of entity is an “affiliale” or “associate” (as defined above) of
another, (1i) the assets being scquired by this Corporalion, or any subsidiary thereof, have an apgregate fair
market value of less than S10,000,000 and (iv) the memorandum of understanding referred to below is -
substanually consistent with the transaction covered thereby. Any such determination shall be conclusive and - ;

binding for all purposes of this Article NinvH.

The provisions of this Article NiNTH shall nat be applicable to (i) any merger or consolidation of this
Cormeranen with or into any other corporation, or any sale or leass of all or any substantial pact of the assets of
this Corporation te. or any sale or lease 1o this Corporation of any subsidiary thereof in exchange for securities
of thus Corporation of any assets of, any other corporation, person or ather endlty, if the Board of Directors of
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this Corporation shall by resolution have approvad a memorandum of understanding with such other corporation,
person or entity with respect to and substantially consistent with such wransaction prior to the time that such other
corporation, person or entity shall have become a holder of more than 10% of the outstanding shares of stoek of | .
this Corporation enhitled to vote in elections of directors; or (ii) any merger or consolidation of this Corporation ..
with, or any sale or Jease 1o this Corporation or any subsidiary thereof of any of the assets of, any corparation of

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

of record or beneficially by this Corporation and its subsidiaries.

~ No amendment o the Ceruficaie of Incorparation of this Corporation shail amend, alter, change or repeal
any of the provisions of this Article NINTH, unless the amendment effecting such amendment, altaration, change
or cepéal shall receive the affirmative vote or consent of the holders of four-fifths of all clasges of stock of this
Corporation entitled 1o vote in clections of directors, considered for the purposes of this Article NINTH as one
class. .

TenTH. The Directors of the Corporation shall be protected {rom personal  liability, through
indemnification or otherwisz, 1o the fullest extent permitted under the General Carporation [aw of the State of
Delaware as from time 1o tme in effect.

| A Direclor of this Corporation shall under no circumstances have apy personal liability to the
Carporation or its stockholders for monetary damages for breach of fiduciary duly as a Director except for those
specific breaches and acts or omnissions with respect to which the Delaware General Corporation Law exprassly
provides that this provision shall not eliminate or {imit such personal lability of Dirsctors. The medification or
repeal-of this paragraph | of Article TENTH shall not affect the restriction hereunder of a Director’s personal
liahility for any sct or emission ccearring priar to such modification or repeal,

2. The Corporation shall mndamnify each Director and.Officer of the Corporation to the fullest extent
permitied by applicable law, except as may be otherwise provided in the Corporation’s By-Laws, and in
furtherance hereof the Bosrd of Directors is expressly authorized 1o amend the Corporations’s By-Laws from
wme to time to give full effect hereto, notwithstanding possible self Interest of the Directors in the action being
(aken. The modification or repesl of this paragraph 2 of Article TENTH shall not adversely affect the right to
indemnification of any Director or Officer hereunder with respecl lo any act or omission accusting priar to such
modificaticn or repeal. : \

ELEVENTH. Thit Corporation reserves the right to amend, alter, change or repeal any provision contained
in this certificate of incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred
upon the slockhkolders herein are granted subject to this reservation.

This Restated Cerstificate of Incorporstion has been duly adopted by the Board of Directors of ihis
Corporatien in accardance with the provisions of Section 245 of the General Corporation Law of the State of
Delaware. This Restated Certificate of Incorporation only restates and integrates and does not further amend the
provisions of the Comoration’s Restated Certificate of Incorporation as herstofore amended or supplemented, and
there js no discrepancy between those provisions and the provisions-of this Restated Certificate of Incorporalion,
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