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’ PAGE 1

GVP& Ojjﬁce of the Secretary of State

SECRETARY OF STATE OF THE STATE OF i

DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OE @WNERSHIB,”WHICH MERGES :

“‘W\

wwwww

"NEWMONT MINING CORPORATION”
"NEWMONT G@LD COMPANY“‘
B CORPORATION ORC’ANIZED AND

WITH AND _;N‘I’Q U‘\TDER THE NAME OF

" NEWMONT MzﬁINé CORPORATION",

EXISTINGiUNDER.THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

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

5 O/CLOCK P.M.

TN

A z%oﬁw/

Edward J. Freel, Secretary of State

06234 ' 0443891
13 8100M AUTHENTICATION:
001247082 patg. 05-17-00
PATENT

REEL: 013496 FRAME: 0977



Di LON COF CORPOURa®IUNS
FILED 05:00 pM 05/15/2000
001247034 - 0623413

CERTIFICATE OF OWNERSHI? AND MERGER
MERGING
NEWMONT MINING CORPORATION -
. INTO |

NEWMONT GOLD COMPANY

Ak k% A
NEWmont Mining Corporation ("E';i ewmont Mining”), a corporation orgamized and‘zfﬁsﬁhg
under the lawwes oif; Deldware, DOES HEREBY CERTIFY:
FIRST: That Newmont Mining was mcorpo'a‘;ed on the second day of May 1921

pursuant to the ueneraj Corpofa..um Law of the State of Dataware {the “DGCL”)

SECOHD That Newmon Mlzm:g, owns 100% Df the omstandmg shares of cammon
stock, par value SO o1 per sharz of N mmont Go 1d Company (“N GC”) A corpbration
incorporated on the mmty»sMh day of Ma.rch 1965, pursoant to the DGCL and that no L;ﬂian
class of capital stack of NGC s ci_nfenﬂy jssued and ocutstanding.

T HIRD That Newmont Mining, by the following resolutions of its Board of Dirsctors,

duly adopted at 2 meeting held oh RMarch 15, 2000, detarmined to and effective upon the filing of
this Certmcatn of Ownership and Mergar with the Setretary of State of the State of Delaware

does, merge Bself into NGC:

RESOLVED, that the merger (the “Merger™) of Newmom Mining Corporation (the
“Corporation™) with and into Newmont’ Goid Company, with Newmont Gold Company
being the surviving corporation (the “Surviving Corporation”) and dssuming all of the
obligzrions of the Corporstion, on the terms and subject to the conditions herefnafter set

forth, be and hereby is approved; and further

RESGLVED, that upon offectiveness of the Merger, each outstanding share of common
stock of the Corporation, together with the associated preferred share purchase right
issued under the Corporation’s Stockholders’ Rights Agreement, automaticetly 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 Co:cporatmn
under such Stockholders Rights Aoreement and further

RESOLVED, that in connection w:zh the Merger, the name of the Surviving Corporation .-
shall be thanged from “Newmont Gold Company” to “Newmont Mining Corporation”™ apd )
the President, atry Executive Vice President, any Senior Vice President, the Treasurer of
the Seeretary of the Corperation (esch an “Authorized Officer” and collectively, the
“Anthorized Oﬁ}cc:s”) heteby are, and each of them hereby is, authorized, empowered
and directed to take any such action as may be required 10 effect such change; and further

RESOLVED that the by-laws of the Corporation; as amended to the date hereof, shall be
the by-laws of the Summng Corpﬁraﬂon, and further

RESOLVED that fne certificate of incorporation attached hersto as Annex A shall be the
cemﬁcata of mcorparaﬁon of the Surviving Corposation; a.nd furiher

RESOLVED tha‘c compleLon of the Mcrger shaﬂ be subject to the follewing c:om;lmom.

() approval oftho Merger by the holders of at least a ma;crtty of the outstandmg shares of
the Corporauon s ¢ommon stock: (i) approval for hsﬁng on the New York Stock
Exchange of the shares of the Surviving Coprporation common stock issuable in the
IWierger; (ii) absence of an nmmc'tzoﬂ ‘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 Mc ser fram gavcmmemza] and regulatory authorities and third
parties, and (¥) receipt of amy opimions from legal counsel that the Secretary of the
Corporation may deem necessary or advisable o obtain In connection with the }\/Ie:rgtr

and further

RESCLVED, that the Mcrger be submtted to the stockhalders of the Corporation 2t the
2000 Annual Meﬂuno of th.,. Cmpomhon g stockholdcrs ang further

RESOLVED, that the Board’ ofDuecto:s ofthe Corpom‘uon may amend any of the terms
of, or waive any of the coaditions to, the Merger before the consummation of the Merger
and before or afier stockho]der ‘approval, provided that any such amendment cannot
cbangc the amount or kKind of shares to-be received by the stackhalders of the Corporation
in the Merger or otherwise hdve any adverse eﬁ‘ect cn the stockholders of the

Corporation; and further

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

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

o
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the conditions to the Merger, wilh Lbev Secretary of Stare of Delaware a Certificate of
) Ownership and Merger for the purposes of effecmatifip the Merger; and further

RESOLVED, that the Authorized Officers hﬁzeby are, aand egach of them hereby 2z,
axthonzed, empowered and directed to engage and enter into agreements with any
persona riecessary or appropriate to provide advisory and other services in congection
with ihe transactions contemplated by the Merger upon such terms and coondiicns
(including appropriate indemnities) as an Autherized Officer may approve, such approval
to be conclosively evidenced by such Authorized Officer’s. execotion angd delivery of such

agreement; angd further

RESOLVED, 1hat the Awthorized Officers hereby are, and each af 1hen hegreby is,
authorived, empowered and directed to take all such actions, to execute on behalf of the

Corporation all such otier instruments and documdnts, to pay all such faes and EXDPEDSEE
and 1o make all such filings as they mzy deem necessary, eppropriate or advizsahle in order
to consumrgate the transaerons comemplated by, and to carry our fily the mtent and

purposes of, the foregeoing resohutions; and further

RESOLVED, that all actions herg¢tofore taken by any Authorized Officer in connection
with the 1Tansaclions contamplated by these rc&otuuons are bm'eby a.pprovx-:d ratifiad and ;

confirmed m all rospects.
FOURTH: That the Merger wzs approvéd by ibe holders of a majority of the outstanding

. shares of comman stock of Newmogt Mining entitled 10 vote thereon at a mesting duly alled and ,
beld on Mxy 4, 2000 after more than 20 days’ notice of the purpose of the meeting mdiled to each i

stockholder at the stoekhaldar’s address as it appears on the records of Newmont Mining. :
: i

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

15 2000,

IN WITNESS WHEREOF, Newriont Mining has cavsed this Certificate 1o g

be signied by Tumothy J. Schamity, its Vice President and Seﬁczaq. a5 dfthc"rn- day of May,

f
3000

J. Schmire
T’ffﬂ residerit and Secretary
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ANNEX 4
NEWMONT MINING CORPGRATION T
CERTIFICATE OF INCORFPORATION ..

FIRsT  The game of this Corporation is NewmonT MINING CORPORATION which was incorporaied on
DMarch 26, 1965 upder the name “Carlin Gold Miaing Company.™

_ Sgcono:  The principal affice of the corporation in the state of Delaware ig located at 1209 Orange Strest,
in the City of Wilmington. County of New Castle, The mame and address of its Resident Agent is The
Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware. :

Triro  The nature of the business, or objects or purposss proposed 10 be transacted, promoted or carried
on are: ' ’

To gabseribe for, purchase or ofherwise acquire, and (o hold, sell, assign, transfer, exchange, mortgage,
pledge or otherwise dispose of the stocks, bonds, securities or other evidences of indebtedness of any corporatian .
OI COrpOTATions, association or associations, domestic or foreign, for whatever purpose organized or in whatever '
business engaped, and while the owner of such stocks, bonds, securities or other evidences of indgbrzdness to
exzrcise all the rights, powers and privileges of ownership, including all rights to vole thereon. -

To guarantee any dividends, bongs. s100kKs, CONWaCcIs or other obligations of any corporation in which this

" corporation is an owner or has an interest; to aid in any lawful manner such corporation, and to da a1} lawful

acts and things designed for the preservation, protection, improvement, develapment or enhancemant of the value
of such corporation or of its stock, bonds, securities, evidences of indebtadness, contracts or other obligations.

To form, promote, assist financially or otherwise, companies, syndicares, partnerships and asscciations of

alt kinds, so far as incidental to or connectéd with the corporate purposes, and to give any guaranlee in

connection therewith or otherwise for the payment of money or for the perfermance of any o‘o}xcanon or

undertaking, o the extenr that this Corporation may be lawfully intarested therein.

To purchase, lease, locate. or gtherwise acquire, to pmspect and explare for and (o own, hold, optian, s=li,
uhanbe lease. mortgage or otherwise dispose of and deal in mineral lands, mines, mining rights, minerals,
ores, real estate. water rights, and wn claims and interesis thergin in any part of the world, o develop, improve
and work the same: to conduct mning operations of every kind by any method now known or hereafier devised,
and to gperate plants for reducing, concentrating, smelilng, converting, refining, preparing for market or
atherwige trearing ores, minerals, matte and bullion; te manufacture, acquire, deal in or otherwise dispose of
prodaets of mines, minerals and orss; o enter info contracts with other corporations (including any corporation
w1 which the direciors of this carporation may be interested or of which they may be officers or direciors, or
which may be the owner of a large or controlling interest in the stock of this corporation), for mining or working
mineral deposits, for the opzration of canals, ditches and hydraulic’ waorks, for the reduction, ueatment, smelting

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

To carry on, and license others to carry on all or any part of the several businesses enumerated in this
paragraph. W wic the business of manufacturers, mecchants, traders, importers, exporters and dealers in and with
goods, wares and merchandise of every description; of establishing, fnancing, developing, managing, operating
and carrying on industrial, commercial, trading, manufactucing, mechanical, metallurgical, engineering, building,
consinuction. contracting, mincag. smelting, quarrying, refining, and chernical enterprises. undertakings,

propositions, concessions ar fraachises in atl their respective branches.

To obtain, registar. purchase, lease or otherwise acquire. to hald, use, awn, aperate, develop and introduce,
to sell. assign, lease, pledge. mornigage, grant or acquire licenses in respect of and otherwise deal in and with or
wrn o account any and zll copyrights, concessions, rade marks, formulae, secret processes, devices, rade narmes
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and distinclive marks, patents, patent rights, applications for patents and all inventcns, licenses, privileges, . .

improvements and processes used in connection with or secured under letiers patent or otherwise of the Unitad
States or of any other counuy, relating tw or useful in connection with any lawful business of the corporation,

including the good will of the sams.

In FURTHERANCE AND NOT 1N LIMITATION of the general powers conferred by the laws of the Staw of
Delaware, and of the objects and purposes hereinbefore stated, it is hereby expresaly provided that this
Corporation shall also have the following powers, it being expressly provided that the enumeration of spacific
powers shall pot be construed to limit or restrict in any manner the aforesaid general powsrs of the corporation,

To acquire from rime to time, in exchange for shares of the capital stock of this Corporation to the extent of
the capital herein fixed or as the same may hereafier be increased, such property or shares of the capital stock of
any olher corperation or corporations as the Board of Ditactors shall deem of advantage to it, at such valuaticn
of the property or shares $o scquired as in the judgment of said Board shall be fair and just.

Without in any particular limiting any of the objects, of purposes or powers of this Carporation, the business
or purpose of the Corporation shall bg from time 1o time to do any one or more or alt of the acts and thinge
herein set forth, and all such other acts, things and business or businesses in any manner coonnected therewith, ot
necessary. incidental, convenient or zuxiliary thereto, or calculated directly or indirectly 10 promote {he interests
of the Corporation or enhance the value of or rendsr profitable any of its property or rights, a3 such a corporation
may lawfully do; and in carrying on its business. or for the purpose of aAltaining or furthering any of its objects,
o do any and all acts and things, and w0 exercise any and all other powers which a co-partnership or naturai
person could do and exercise, and which now or hereafter may be authorized by lgw, and either as, or by and
through principals. agenis, attorneys, trustees, contraclers, fastors, lessees, or otherwise, either aloné or in
conjunction with others, and in any part of the world; and in addition w0 have and to exercise all the rights,
powers and privileges now or hercafier belonging to or conferred ypen corporations organized under the
provisians of law authorizing the formation of such corporations, bul nothing herein contained is to ba consirued
as authorizing this Corporation {¢ carry on the business of discounting bills, notes or other evidences of debt, of
receiving deposils of meoney, or foreign coins, or buying and selling bills of exchange, or of issuing bills, notes
or other evidences of debt for circulation as money.

To conduct its business w3 all of its branches in the State of Delaware, other States, the District of Columbia,
lhe tecritories and colonies of the United States, and in foreign countries, and to have ong or more offices out of
the State of Delaware, o hold, purchase, morigage and convey rea! and personal property both within and
without the State of Delaware,

To borrow maney, (o issue bonds, promissory notes, bills of exchange, debentures and other obligations and
evidencas of indebiedness, whether secured by mortgage, pledge, or otherwise, or unsecured, for money
borrowed or in payment for property purchased or acquired or for any other lawful object; to mortgage of pladge
eli or any part of its properties, rights, interests and franchises, including any of all shares of stock. beads,
debentures, nowes. serip or other obligations or évidences of indebledness at any time owned by it

Ta purchase, held, sell. and transfer the shares of its own capital stock; provided it shall not use {ts funds ot
property for the purchase of its own shares of capital stock when such use would cause apy impairment of s
capmtal; and provided further that shares of its own capital stock belonging to it shall not be voted upon directly
or {ndirectly. '

) Nothing hercinabave stated shall be construed to give this Corparation any rights, powers or privileges not
permitied by the laws of the State of Delaware to corporations organized under the stansles of the State of
Delaware i

The foregoing clauses shall be construed as cbjects, purposes gnd powers, and it is hereby expressly
provided that the foregoing enurteration of speclfic powers shall not be held to limit or resirict In any manner
the powers of the corporation.

(]
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FOUrTH:  The total nomber of shares of all ¢lasses of stock which the Corporation shall have authorlty to
issug s 255,000,000 of which 5,000,000 shares shall be Preferced Stock (hereinafter called “Preferred Stock'™)
af the par value of $5 per share and 230,000,000 shases shall be Common Stock (hereinafier called “Common

Stock™ of the par value of $1.60 per shage,

The designations and the powers, preferencas and rights, and the qualifications, limitations or restrictions
thereof, of each class of swock of the Corporation which are fixed by this Certificaig of Incorporation, and the
express gram of authority to the Board of Directors of the Corporation to fix by resolution or resolotions the
designations and the powers, preferences and rights, and the qualifications, limitations or restrictions thereof, of
the Preferred Stock which are nat fazd by this Certificate of Incorporation, ara as follows:

. Shares of Preferred Siock may be tssued from time to time in one or more series a3 in this Article
Fourty provided. All shares of Preferred Stock shall be of equal rank znd shall be identical in all respects,
gxcept in respect of the particylars fixed by the Board of Directors for series of the Preferced Stock as
pecminad by the provisions of this Arlicle FOURTH. Each series of Preferred Stock shall be distinctively
designated, and all shares of any one series of Preferred Sfock shall be identical in all raspects with all the
other shares of such series, excep: that shares of any one geries issued at different times may differ as to the
dates, if any, from which dividends thergon shall be cumulative,

Z. Authority is hereby expressiy granted to the Board of Direciors, by resolution o resolutions, from
tims 10 ume to create 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 reaslutions providing for the ¢reation and i3sue
of shares of such series the following provisions of the shares of such series, so far as not inconsistent with
the provisions of this Article FourTH agplicable 1o all secies of Preferred Stock:

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

(1) The dividend rate per anpum, if any, at which holdsrs of shares of auch series shall be entitled
10 receive dividends, whether or not dividends on the shares of such geriss shall be cumulativa, the
times at which and the quarterly dividend periods for which dividends on such series shall be paid. the
date or dales, if any. from which dividends shall be cumulative and the other conditions, if any, on
which such drvidends shall be paid;

{¢) The time or times, if any, 8t which the shares of such series shall be subject to redempticn. in
whale or in par, the price or prices to which holders of shates of such series shall be eniitled upon
such redemption, and the other terms and conditions, if any, on which shares of such serie¢s may be so
redasmed,

{dy The amount or amournts and the other rights, if any, to which the holders of shares of such
series shall be entitted upon the dissolution, tiquidation or windlng up of the affairs of the Corporation
or upon any other distribution of the asseig of the Corporation;

{¢) The ainking fund or purchase fund provisions, if any, for the redemption or purchase of shares
of such series and. if aay such fund Is so provided for the benefit of sufh shares, the amount of such
fund and the manner of ils application; ‘

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

{g) Whether or not the shares of such series shall be convertible 1nia, or exchangeable for, shares
of any other class or classes of stock, or of sny series thereof, of the Corporation and, if so convertible
or exchangeable, the conversion or exchange price or prices or rate or rates, the adjustments therzof
and the other terms apd conditions, if any. on which shares shall be so convertible or exchangeabley
and

h) Any oxher preferences and relarive, paruexpanng, opuonal ar other special rights, and
qualifications, limitations or restrictions thereaf, of shares of such series as are not fixed and determined

in this Article FOURTR.

[T
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applicable to the Preferred Stock of all series are as follows: o
{a) Qut of the funds of the Corporation legally available for dividends, the holders of the ~
Preferred Stock of each series shall be entitled to receive, when and as declared by the Beard of
Directars, cash dividends al such rate, and no more, and payable gt such times and for such quarterly
dividend periods as shall be fixed for such series by the Board of Directors ag herein permitted,
Dividends on any shares of Preferred Stock shall be cumulative oaly if and to the extent fixed by
resolution of the Board of Direclors, Accumulations of dividends, if any, shall not bear interest,

No such dividend shall be paid or declared and set apan for payment on any share of Praferred
Stock for any quarterly dividend period unless a dividend for the same quarter]ly dividend period and
all past quarterly dividend periods, (f any, ending within such quarterly dividend period, ratably in
proportion 1o the respective annual dividend rateg fixed therefor, shall be or have bzen paid or dectared
and set apart for payment on all shares of Preferred Stock of all series then outstanding and entitled to
receive dividends for such quarterly dividead period or for any past quanesly dividend period, if any,
ending within such quarterly dividend period,

In no eveni, so long as any Preferrad Stock shall remain ourstanding, shall any dividend, other
than a dividend payabie in shares of Common Stock or any other class of stock ranking junior t¢ the
Preferred Stock as o the distibution of assets and the payment of dividends (the Common Stock, and
any such other class of stock being hereinafier sometimes rafarred to as " junior stock™), be declared
or paid ypon, nor shall any distribution be made upon, any funior stock, nar shall any shares of junior
stack be purchased or redeerned by the Corporation other than in exchange for junior slock, nor, shall
any maonies be paid or made available for a sinking fund for the purchase or redemption of &ny junior
stack, unless iy 2ach msiance dividends on all curstanding shares of the Preferred Stock for all past
drvidend periods shall have been paid and the dividend oo all outstanding shares of the Preferred Stock
for the then applicable current guarterly dividend pcncd 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 Drireciors, may redeem’
the shares of anv serizs of (e Preferred Stock at such time or times, at such price or prices and on
such other terns and conditions (nat inconsiztent with che provisions of thig subparagraph (o)} as are
fixe¢l for such series by the Board of Directors as permitted herein plus, in each case, an amount equal
to all dividends zccrued and unpaid on such series of Praferred Stock o and including the date fixed
for redemption {the total sum so payable per share on any such redeniption being hereinafter called the
"Redemption Price” and the date fixed for redemption being hereinafier calied the “Redemgptian
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 Siock are to be redeemed, the sharzs of said series o be
redeemed shall be chosen by lor or pro rata in such equitable manner as the Board of Directors may

3. The powers. preferences and rights, and the gqualifications, limitation or restrictions thereof,

dewrming.

MNotice of every such redemption shall be mailed oot less than 30 nor more than 99 dayg in
advance of the Redemption Dele to the holders of record of the ghares of Preferred Stock 8o o be
redeamned at their respective addresses as the same shall appear ¢n the books of the Corporasion.

From and after :he 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 called for redemption)
the right to receive dividands on all shares of Prefecred Stock so called for redemption shall cease to
accrue, and all righa of the holders of the shares of Preferred Stock so called for redemption shall
farthwith, afler the Redemption Dale, cease and ecminate, excepting only the rlght of such hoiders to
receive 1ne Redemption Price for such sheares but wilhout interest, and such shzres shall no longer be
deerned oulstanding, Any funds so set aside by the Corporaticn and unclaimed at the end of six years
from the Redemption Date shali revest to the general funds of the Corporation, after which reversion
the holders of such shares so called for redamption $hall look only w the Corporation for payment of

the Redemption Price!
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i, on or after the giving of notice of redempiion but before the Redemption Date, the Corporatica
shall deposit with any bank or trust company doing business in the Berough of Manhattan, City of
New York, New York, having capital and surplus of at jeast $10,060,000, in trust to be applied 1o the -
redemption of the shares of Preferred Stock so called for redemption, the funds necessary for such
redemption, then a1l righls of the holders of the shares of Preferrad Stock so called for redemprion shall - ;
forthwith, afler the date of such depoait, cease and terminate (excepting only the right of such holders
(0 receive the Redemption Price therefor but withous intecest and the right to exercise any conversion
privilege not theretofare axpired), and such shares shall net, afier the dawe of such deposit, be deemed
outstanding. Any funds so deposited which shall not be sequired for such redemption because of the
exereize of any such nght of conversion subssquent to the meking of such deposit shal: be returmed to
the Corporation. In case the holders of shares of Preferred Stock so calied for redemption shall not, at
the end of six years from the Redemption Date, have claimed any funds so deposited, such bank or
trust company shall upon the request of the Corporation pay over to the Corporation such unclaimed D
funds, and such bank or trust company shall thereafler be relieved of all responsibility ic respect thereof
10 such halders and such holders shall ook only to the Corporation for paymant of the Redemption
Price.

Any 1nteres: accrued on funds set aside or deposiied for purposes of redempiion as above provided
shall be paid to the Corporation from time to time. !

Shares of any series of Preferred Stack which have been redeemed, retirad of purchased by the
Corporation {(whether through the operation of 4 sinking or purchase fund or otherwise) or which, If
convestible or axchangeable, have been converied into or exchanged for shares of stock of the
Corporation of any other class ar classes, shall, upon appropriace filing and recording to the extent
requirgd by law. have the stas of authorized and unissued shargs of Preferred Stock.

(¢} In the event of any liquidation, disselution or winding up of the affairs of the Corporation, the
halders of Preferred Stock shall be entitled to receive, out of the assets of the Corporation avatlable for
distnbution to its steckholders, an amount in cash for each share equal to the ameunt payable on such
share n such event provided for by the Board of Directors as permined herein for the series of
Preferred Stock of which such share is a part plus, In edch cass, an amount equal 10 all dividends
accrued apd unpaid on such share up to the date fixed for distribution, and no more, before any
distribution shall be made o the holders of the Commen Stock.

If upon any such liguidation, dissolution or winding up of the Corporation its net assets shall bz v‘
wsufficient to permut the payment in full of the respective smounts to which the holders of all |
cutstanding Preferred Stock of all series are entitled as above provided, the entire remaining net assets i
of the Corperation shall be diswibuted among the holders of Prefesrred Stock of all series in amounrts
proportionate o the full amounts to which they are respectively so entitled. . ;

Neither the marger nor consolidation of the Corporation, nor the sale. lease ar conveyance of all
or a part of its assets, shall be deemed 1o be a voluntary or involuntary Jiquidation, dissolution or

winding-up of the affairs of the Corporation within the meaaing of this subparagraph (c).

4. (&) Except for such voting powers as may be gram,ed to the holders of Preferred Stock by law,
subparagraph (b) of this parsgraph 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 .
Corporation every holder of Common Stock entitled to vote shall be entitled o one vote for ¢ach share of
Common Stock registered in his name 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 41 the ume entitied thergto), shall vote together as a class.

10) Arany time whea six (8) quarter y dividends on any ong or more geries of Preferred Stock entitled
10 receive cumulative dividends shall be in defaulr, the holders of ali such cumuiative series at che time or
nmes ouistanding as to which such defsult shall exist shall be entitled, at the next annual meeting of |

.
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scockholders or special meeting held in place thereof at which time the number of directors constituting the
Bosard of Directors shall be increased by two, voting as g class, whether or not the holders thereof shall
otherwise be entitled to vote, to the exclugicn of the holders of Common Stock and the holders of any series
of noa-cumulative Preferred Stock, to vete for and eléct two members of the Board of Directors of the
Corporation 1o all such newly-created directorships. At any lime when six (6) quarterly dividends on any
one or moye seriss of non-cumulative Preferred Stock shall be in default, the holders of all such non-
curpulative serigs & the time of times outsianding 23 o which such default shall exist shall be entitled, at
the next annua) meating of stockholders or special meeting held in place thereof at which time the number
of directors constituting the Board of Directors shall be increased by two, voting as a class, whether or not
the holders thereof shall otherwise be entitled to voie, 1o the exclusion of the holdars of Common Stock and
the holders of any series of cumulative Preferred Stock, 1o voie for and elect two members of the Board of
Durectors of the Corporation to fill such newly-created directorships. Al rights of all series of Preferred
Stock to participate in the election of directors pursuant o this subparagraph 4(b) thafl continue 1 effect, in
the case of all series of Preferred Stock entitled 19 receive cumulative dividends, undil curnuiative dividends
have been paid in full or set apart for payment on each cumuiative series which shall have been entitled to
vote at the previous annual meeting of stockholders, or special meeting held in place thereof, or, in the case
of al} seriss of pon-cumulative Prefarred Stock, until non-cumulative dividends have been paid in fuli or set

apart for payment for four consecutive quarterly dividznd perieds on each non.curnulative series which shall”
have been entitled 1o voie at the previous annual meeting of stockholders or spacial meeting held in place

hereof. Whenever the holders of the Preferred Siock shall be divested of such voling right hereinabove
provided, the direciors so elected by the Preferred Stwock shall thersupon cease 10 be directars of the
Carporation and theceupon the numbes of direciors shall be reduced by two or four, as the case may be.
Durectors elected by the holders of any one or mare series of stock voling separately ss a class, may be
removed only by a majorily vote of such serias, voling separalely as a class, so long as the voting power of
such sertes shail continue. Subject to the voling rights, if any, of any other series of Preferred Sinck, the
helders of the Commeon Stock, voung as a class, to the exclusion of the holders of such series s entitlad to
vote for and elect members of the Board of Directors ptrsuant 1o this subparagraph 4(b) shall be entitled to
vole for and elect the balance of e Board of Directors. Each stockholder entitied to vote at any particular
ume in accordance with the foregoing provisions shall not have mora than one vote for each share of Stock

held of recard by um at the time eniitded ta votiag rights. )

tc) Subject to the provisions of this Acicle FoURTH and any further provisions prescribed in
accordance herewith. and’ after making such provisians, if any, as sthe Board of Directors may degem
advisable for working capital er as a raserve 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 inleresis of the
Caorporation, then, and not otherwise, the nolders of the junior atock shall be entitted to receive, when and
a5 declased by the Board of Direciors, out of funds legally avadablc for that purpose, dividends pavabse
either in cash, stock or otherwise.

vd) In ihe event of any liguidation, dissolution ¢r winding up of the affairs of the Corporation, 11 the
holders of all series of the Preferred Stock shall have received all the amounts to which they shall be entitied
in such event in accordance with the provisions of this Article REOURTH and any further provisions prescribed
it gccordance herewith, the holders of the junior stock shall besentitled, to the exclusion of the halders of
the Preferred Stock of all series, to share in all the remaining assets of the Corporation avalable for

distribution to the stockholders,

3. Trnere hereby is fixed and determined the voting 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 shall consist of 370,000 shares and shall be designated
as Series A Junior Parucipating Preferred Siock (the *'Preferred Shares™).

Special Terms of the Preferred Shares

Secton L. Dividends and Dixtriburions. (8) The rate of dividends payable per share of Preferred Shares on

the first day of January. April, July and October in each year or such other quarterly psyment date as shall be
specified by the Board of Directors (each such date being referred 1o herein as

g “Quarterty Dividend Payment
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Date”). commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction '
of a share of the Preferred Shares, shail be (rounded to the nearest cent) equal to the greater of (i) $1.00 or (i1 .-
subject 1o the provision for adjusiment hegeinafter set forth, 500 times the aggregats per share amount of all cash )
dividends and 500 times the aggregate per share amount (payable in cash, based upan the fair market value at

the time the nen-cash dividend or other distribution is declared or pald as determined in good faith by the Board

of Directors) of all non.cash dividends or other dismributions other ¢han a dividend payable in shares of Common

Stock or & subdivision of the outstanding shares of Common Stock by reclassification or otherwise, declared on

the Common Stock, $1.60 par value, of the Corporation singe the immediately preceding Quarterly Dividend
Payment Dale, or, with respect to 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 Corparation shall at any time afier August 30, 1990 (the “"Righis
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 ouistanding shares of Cormmon Stock

unte a smaller number of shares, thea in each such case the amounts to which holdzrs of Preferred Shares were
entitlec ymmediately pnior to such event under clause (if) of the preceding sentence shall be adjusted by
multiplying each such amount by a fraction, the numerator of which is the number of shares of Commoa Stock
cutstanding imnmediately after such event and the denominator of which {s the number of shares of Common

Stock that were outstanding immediately priot to such event.

tb) Duwvidends shall begin 10 accrue and be cumudative on outstanding Preferred Shares from the
Quarterly Dividend Pavment Date next preceding (he date of issue of such Preferred Shares, unless the date
of issue of such shares is priar to the record date for the first Quarterly Dividend Payment Date, in which
cise dividends on such shares shall being 1o accrue from the date of {ssug of such shares, or unless the date
of fasue is a Quarerly Dividznd Payment Date or is a dawe after the record date for the determination of
holders of Preferred Shares entitled to receive e quarlerly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to acenue and be cumulative from such
quareely Dividend Paymenl Date, Accrued but unpald dividends shall not bear interest, Dividends paid on
the Preferred Shures in an amount less than the tctal amount of such dividends at the time accrued and
payable on such shares shall be allgcared pro rata on a share-by-share basis among all such shares at the
time oulstanding,

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

{3) Subject to the provision for adjustment hereinafter set forth, each Preferred Share shall entitle the
holder thereof to 600 votes on all matrers submitied 10 a vote of the stockholders of the Corporation. In the
event the Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on
Commeon $tock payable in shares of Commeon Stock, (i) subdivide the outstanding shares of Common
Steck or {i1i) combine the outstanding shares of Common Stock into a smaller number of shares, then in
each such case the number of votes per share to which the holders of Preferred Shares were enutlad
immediately prior to such gvent shall be adjusted by multiplying such number by a fraction, the numerator
of which i3 the number of shares of Common Stack outstanding immediately after such event and the
denominator of which 1s the number of shares of Common Stock that were outstanding immediately prior
12 such event.

(b) Except as otherwise provided hergin, in the Restated Certificate of Incorporzstion 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 eatitled to vote thereon) shall vote wogether as one ¢lass on all matters submitted w0 a vote of
stockholders of the Corporation. ‘

Section 3. Reacquired Shares. Any Preferred Shares purchased or otharwise acquired by the Corporation in
any manner whatsaever shail be retired and cancelled promptly after the acquisition thereof. All such shares shall
upon their cancellation become authorized but unissued Series Preferred Stock and may be reissued as part of a
new series of Series Praferred Stock to be created by resolution{s) of the Board of Directors.
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Section 4, Liguidation. Dissolution or winding up. In the event of zny voluntary of involuntary ligquidation,
dissolution or winding up of the Corporation, the holders of Prefarred Shares shall be entitled to receive the -~ -
greater of (a) $300.00 per share, plus accrued dividends to the dete of distribution, whether or not earned or ..
declaced. or (b) an amount per share, subject w the provislon for adjustment herainafter set forth, equal to 500 :
times the aggregate amaunt to be distributed per share to holders of Common Stock, In the eveant the Corporation
shali al any time after the Rights Declaration Date (i) declare any dividend on Common Steck payable in shares
of Common Slock, (1) subdivide the ouistanding shares of Common Stock, or (iii) combine tha outstanding
shares of Common Stock inte a smaller number of sharés, then in each such case the amount o which holders of
Preferred Shares were entitled :mmediately prior to such event pursuant to clause (b) of the preceding sentence
shall be adjusted by muliiplying such amount by a fraction, the numerator of which is tha number of shares of
Common Siock outstanding 1mmediately after such event and the denominator of which is the number ofsnares
of Commaon Stock that were outstanding immediately prior to such eveat.

Section 5. Consotidation, Merger, erc, In case the Corporation shall enter into any consolidation, merger,
combination or ¢ther transaction m which the shares of Comman Stock are exchanged for or changed into other
stock or securities, cash and or any othgr property, then in apy such case the Preferred Shares shall at the same
ume be similasly exchanged or changed in an amount per share (subject to the provision for adjustment
hereinafier set forth) equal to 500 times the aggregate amount of stock, securlties, cash and/ot any other property
(payable in kind), as the case may be, wmio which or for which sach share of Common Stock is changed or
exchanged. In the event the Corporatian shall at any time after the Rights Declaration Date () declare zny
dividend on Commeon Stock payable in shares of Common Stock, (ii) subdivide the oulstanding shares of
Common Stock, or (iij) combine the putstanding shazes of Common Stock into a smaller number of shares, then
in each such case the amount set forth in the precading sentence with respect to the exchange or change of shares
of Preferred Shares shall be adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stack Quistanding immediately after such event and the denominator of which is
the number of shares of Common Stack that wers outstanding immediately prior to such event

Section 6. No Redempiior. The Prefereed Shares shall not be reasonable.

Jection 7. Ranking. The Preferred Shares shall rank junior 10 all other series of the Corporation's Series
Preferred Stock as to the payment of dividends and the distribution of assew, unless the terms of any such secies

. shall provide otherwise,

Section 8. Fracrional Shares. Preferred Shares may be issued in fractions of a share which sball entitle the |
holder, 1n proporuion to such holder's fractional shares, to exerclse voling nghts, receive dividends, pacticipate in
distributions and 1o 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 Dirsctors for any series of
Praferred Stock, the number of authorized shares of any class of stock of the Corporation may be increassd
of decreased by the affirmative vote of the holders of a majomy of the outstanding shares of stock of the
Corperation entltled o vota.

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

SixTH. This Corporanon is to have perpetual existence,

SEvENTH. The private property of the stockholders shall not be subject to the pavment of corporate debts
(0 any exten! whatcver

EIOHTH. The government of this Cerpotation shall be vested in and its affairs shall be conducted by'a
Board of Directors. The number of Directors of the Corporation shall be fixed and may be alzred from time to
tirte as may be provided in the By-Laws. Ia case of any increase in the number of Direciors, the additional
Directors may be elected by the Directors or by the stockhelders at an annual or special meeting, 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 otherwise, the Board of
Directors may elect a successor to hold office for the unexpired poriion of the term of the Director whose office

shall be vacant, and until the election of a successor.

2. The Direciors from time to time may deermine whether and to 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 thern, shall be opan to the inspection of the stockholders; and no stockholder shall have any
rght to inspect any sccount or book or document of the Corporation, unless expressly so autherized by statute or

by a resclution of the stockholders or the Directors,

3. The Directors in their discretion may submit amy contract or gt for approval or ratification at any annual
meeting of the stockhelders or at any meeting of the stockholders called for the purpose of considering any such
act of conwract, and any conlract or act thar ghall be spproved or be ratified by the vote of the holders of a
majority of the capital stock of the Corparation which is represented in persen or by proxy at such meeting
{pravided tat a lawful quorum of stockholdess be there reprezented in person or by proxy) shall be ae valid end
as binding upon the Carporation and upon all the stockhoiders, as though it had been approved or ratified by
every stockholder of the Corporation, whether or not the contract or act would otherwise be apen to legal attack

because of Directors' interest. or for any other reason.

4. The Board of Directors, by the affirmative vota of the majority of the whole Board, may appoint from
the Directors an Executive Commitiee, of which a majority ¢hall constitute a quorum,; and, to such extent as
shall be provided in the By-Laws, such Commilter may exercise all the powers of the Board {ncluding the pawer
to cause the seal of the Corporation to be affixed te any papers or documents by it executed.,

3. The Board of Direciors shall have power and authority, without the assent or vote of the stockholders, to
authorize the execution and delivery of any morigage, pledge or other liens, without limit as to amount, upon the
real and personal property of the Corporation, or any part or parts thereof, for the purpose of securing the

payment of its bonds or ather obligations.

6. Subject always to the By-Laws made by the stockhoiders, the Beard of Diirectors may make By-Laws,
and from time 10 time may alter, amend or repeal any By-Law or By-Laws; but any By-Laws made by the Board
of Directors tnay be alizred or repesled by the stockholders at any annual meeting, or at any speclal meeting,
provided notice of such proposed alteration or repeal be included in the notice of such special meeting.

7. The Direciors shall have power, with the consent in writing of the heldars of a majority of the voting
siock of the Corporation tssued and oulstanding, or upon the affimmative vote of the holders of & majority of its
stock issued and outstanding having voting power, 1o sell, lease or exchange all of its property and assets,
including its good will and s corporate franchises, for cash or for fully paid stock or bonds or both or other
obligations of any company upon such terms and conditions as the Board of Directors deem expedient and for
the best interests of the Corporation; o determine the use and disposition of any surplus or net profits over and
above the capital stock paid in, and in their discretion the Directors may use and apply any such surplus or
accumulated profits in purchasing or acquiring the bonds or other obligations or shares of capital stock of the
Corporation, to such extent and in such manner and upon such {erms as the Directars shall deem Cxpﬁdlen but
shares of such capial 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.

%. The Board of Directors is invested with complete and urrestricted 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,
s entire corporate authority

§ 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 Carporation, or of any additional steck of this Corporation, or of aany additional
stack of any class, to be issued by reason of any increase of the authorized capital swek of this Carporation, ot
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o” bonds, certificates of indebledness, debentures or other securities convertible 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 . .
asscciations, and upon such terms as the Board of Directors may, in their discretion, determing, without offering
to the stockholders then of record, or any class of stockbolders, or any srockholders any theraof, on the same

terms or on any terms,

19. ln adgition to the powers and aushorisies herelnbefore or by statute expressly conferred upon them, the
Directors are hereby empowered o exercise all such powers and do all such acts and things as may be exarcised
or done by the Corperation! subject, nevertheless to the provisions of tha statutes of Delaware, of this Cettificate,
and to any By-Laws from lime to time made by the stockhelders; provided, however, that no By-Laws s¢ made
shall invalidate any prior act of the Directors which would have been valid if such By.Laws had not been made.

NiNTH.  Notwithstanding any provision in this Certificate of Incorporation to the contrary (including, .
without limitation. paragraphs 3 and 7 of Asticle E1GHTH hereof), except as set forth jn the penultimate
subparagraph of this Article NiNTH, the affirmative vote or consent of the holders of four-fifihs of all classes of
stock of this Corporauon entitled to vote in elections of directors, considerad for the purposes of this Article
NINTH 25 ong Class, shall be required (a) for the adoption of any agreement for the merger or consolidation of
this Corporation with o into any other corporation, or (b to autharize any sale or lease of all or any substant!al
part of the assets of thrs Corporation to, or any sale or leaze 1o this Corporation or any subsidiary therzof in
exchange for securiues of this Corporation of any assess (except assels having an aggregace fair market value of
less than $10,000,000) of, any other corporation, person or other entity, if, in euher case, as of the record date
for the dewermination of stockholders entitled 10 notice thereof and jo vote thergon or consent thereto such other
corporation, pesson or enpty 13 the beneficiat owner, direcdy or indireetly, of more than 10% of the outstanding
shares of stock of this Corporation entitled to vote in elections of dirsctors considered for the purposes of this
Arncle NINTH 25 one class. Such affirmative vote or congent shall be in addision w the vote or consent of the
holders of the stock of this Corporatian otherwise required by law or any agreement between this Corporation

and any natlonal securities exchange,

~ For the purposes of this Article NINTH, (2) any corporation, person or other eatity shall be deamed to be the j
beneficial owner of any shares of stock of ¢:ie Corporation (i) which it has the right to acquire pursuant {0 sny |
agreement, or upon exsrcise of conversion rights, warrants or options, or otherwise, or (i) which are benefictally :
owned, directly or indirsctly (jacluding shares deemed owned through appiication of clause (i), above), by any " "
other corporation, person or enlity with which it or its “affilinle” or “associate” (as defined befow) has any
agreement. aangement of understanding for the purpose of acquiring, holding, voting or disposing of stuck of ‘
this Corporation, or which 15 its “affiliate’” or “associate” asthose terms are defined in Rule 12b.2 of the Genezal
Rules and Regulations under the Securities Exchange Act of 1934 as in effect on January 1, 1968, and (b) the
sutstanding shares of any class of stock of this Corporation shall include shares deemed owned through
apPllC&UOD of clauses (i) and {1i) zbove but shall not include any other shares which may be isauable pursuant to :
any agreement, of upon exercise of conversion rights, warrants of oplions, or otherwise. {

The Board of Directors shall have the power and duty to determineg for the purposes of this Article NinTH,
on the basis of information known to this Corporation, whether (i) such other corporation, person or other entity
benefic:ally owns more than 10% of the outstanding shares of siock of this Corporation entitled o vote in
slections of directors, (ii} a corparation, persoq, of entity is an “affiliate” or “‘associate” (as defined above) of
another, {ni) the assets being scquired by this Corporation, or any subsidiary thereof, have an aggregaie fair
market valuz of Jess than $10,000,000 and (iv) the memorandum of understanding referred to below is -
substannally consistent with the transaction covered thereby. Any such determination shall be conclusive and

binding for all purposes of this Article NinTH.

The provisions of this Article NinTH shall hat be app(icable te (i) any merger or consolidation of this
Corporation with or into any other corporation, or any sale or leass of all or any substamial pact of the assets of
this Corporation 1o. or any safe or lease 1o this Corporation or any subsidiary thereof in exchange for securitias
of tus Corporation of any assets of, any other corperation, person or ather endty, if the Board of Directors of
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this Cerporation shall by resolut:on have approved a memorandum of understanding with such ather corporation,
person or entity with respect 1o and substantially consistent with such transaction prior to the time that such other
corporation, person or entity shall have become 2 holder of morse than 10% of the outstanding shares of stock of | .

this Corporstion entitied 10 vote in elections of directors; or (i) any merger or consolidation of this Corporation . .
with, or any sale or lease to this Corporation or any subsidiary thereof of any of the assets of, any corporation of

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

of cecord or beneficially by this Corporation and its subsidiaries.

~ No amendment to the Certificaie of Incorporation of this Corporation shall amend, alter, change or repeal
any of the previsions of this Article NiNTH, unless the amendment effecting such amendment, abieration, change
or cepial shall receive the affirmeative vote or consent of the holders of four-fifths of all classes of swck of this
Corporation entitled 10 voie in eieccxons of directors, considered for the purposes of this Article NiNTH as one
class,

Tentn. The Directors of the Corporstion shall be protected from personal Hability, through
indemnification or otherwise, to the fullest extent permitted under the General Carporation Law of the State of
Delaware as from time to tme in effect.

I A Director of this Corporation shall under no ecircumstances have any personal lability to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty 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 nes eliminate or limit such personal Hability of Directors. The modification or
repeal-of this paragraph | of Article TENTH shall not affect the restriction bereunder of a Director’s personal
liabiliey for any act or omission occurring priar to such madification or repeal,

2. The Corporation shall indemnify each Director and.Officer of the Corporation to the fullest extent
permitted by applicable lew, excepl as may be otherwise provided in the Corporation’s By-Laws, and in
furtherance hereof the Board of Directors is expressly euthorized w0 amend the Corporations's By-Laws from
wne 1o time to give full effect hereto, notwithstanding possible self interest of the Directors in the action being
laken. The modification or repeel of this paragraph 2 of Anticle TENTH shall not adversely affect the right to
indermnilzation of any Direclor or Ofﬁce. hersunder with respect 10 any act or omission occur-mg prior to such
modification or repeal.

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

This Restated Certificate of Incorporation has been duly adopwed by the Board of Directors of this
Corporation in accardance with the provisions of Section 245 of the General Corparation Law of the State of -
Delaware. This Restated Certificate of [ncorporation only restates and integrates and does not further amend the
pravisions of the Corporation’s Restated Certificaie of Incorparation as herctofore amended or supplemented and
there 33 no discrepancy between those provisjons and the PI'OV]SI.OD.S of tnis Restated Cenificste of Incorporation,
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