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1. Name of conveying party(ies}): 2. Name and address of receiving party(ies):
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Name: Newmont Gold Company
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Execution Date; February 15, 2002

Additional name(s) & address(es) attached? [ Yes No

4. Application number(s) or registration numbers(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) B. Patent No.(s)

5,851,499

/__,___—————

Additional numbers attached? [ Yes X No
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. 6. Total number of lications involved:
concerning document should be mailed: alnum applications and patents involved

Name: Ross E. Breyfogle

7. Total fee (37 CFR 3.41)1. e, $ 40.00

Internal Address: _

X Enclosed - Any excess or insufficiency should be
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- Authorizgd to be charged to deposit account

Street Address: Marsh Fischmann & Breyfogle LLP

8. Deposit account number:
3150S. Vaughn Way, Suite 411
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
NEWMONT GOLD COMPANY
WITH AND INTO

NEWMONT MINTNG CORPORATION

Pursuant to Section 253 of the General
Corporation Law of the State of Delaware

1

Newmont Mining Corporation, a corporation arganized and existing under the laws

of Delaware (the “Corporation”), does hereby certify:

FIRST: That the Corporation owns all of the .outst:»mding shares of
each class of stock of Newmont Gold Company, a Delaware corporation
incarporated on the 23rd day of Fcbmary 1988, pursuant to the Delaware General

Corporation Law.

SECOND:  That the Corporation, by the following resolutions of Ils
Board of Dircctors, duly adopted at a mceting held on November 13, 2001,
determined to merge into itself said Newmont Gold. Company, by the adoption

thereof’

RESOLVED, that the Corporation will merge, and upon the
effectiveness of such merger, docs merge, mto itself, its wholly
owned subsidiary, Newmant Gold Company, and assumes all of the
obligations of Newmont Gold Company; and further

RESOLVED, that said merger shall become effuctive upon
the filing of a Certificate of Ownership and Merger with the
Sceretary of State of the State of Delawere or at such other time as
such Certificate of Ownership and Merger shall specify pursuant to
Section 103(d) of the General Corporation Law of the State of
Delaware; and further

RESOLVED, that upon effectiveness of said merger, the
name of the Corporation shall be changed to “Newmont Gold
Company” and Article First of the Restated  Certificate of
Incorporation of the Corporation shall be amcnded to read us
follows:

we22067va
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“First:  The name of this Corporation is
Newmont Gold Company.”

RESOLVED, that except for the foregoing amendment to
Article First, said Restated Certificate of Incorporation shall remain
unchanped by the merger and in fill force and effect until further
amended in accordance with the Delaware General Corporation
Law; and further

RESOLVED, that the proper officers of the Corporation be,
and they hereby are, dirceted to make and execute a Cutificate of
Ownership and Merger scetting forth 8 copy of the resolutions to 5o
wierge Newmont Gold Company and to assume its obligations and
the date of adoption thereof, and 1o cause the same to be fled with

~ the Sceretary of State of the State of Delawarc and to do all acts and
things whatsoever, whether within or without the State of Delaware,
which may be necessary or proper to effect said merger and change
of name. '

THIRD:  That this Certificate of Ownership and Merger shall be
effective on its filing with the Sccretary of State of the State of Delaware.
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IN WITNESS , the Corporation bas caused this certificats to be signed by a

duly mithorized officer this f9™day of Fobruary, 2002,
NEWMONT MINING CORPORATION

by e A Lo
Name: Britt D, Banky
Tite: Vice President, Gensral Counsel

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

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

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

3. The inaccuracy to be corrected in said instrument s as follows:

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

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

Signcd on May 17, 2000.

/¢ Timothy J. Schmitt
Timothy J. Schmitt

Vice~President, and
Secretary

STATE OF DELAWARE .
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 05/18/2000
001254914 - 0623413
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CERTIFICA"I‘ E OF OWNERSHIF AND MERGER
. MERGING
NEWMONT}DNTNG CORPORATION
INTO
NEWMONT GOLD COMFANY
Ak xRk A

Newmont Mining Corporation (“Newmaont Mining”), a corporation organized and';xistihg
under ﬂixe laws ofl' Delaware, DOES HEREBY CERTIFY:

FIRST. That Newntont Mining was incorporated on the second day of May ,192i, |
pursuant to the 'Ge;:ner;l Corpor‘anon Law of the State of Delaware (the -“DﬁtL“'). ' |

SECOND That Newmont Mining owns 100% of the outﬁm&ng shares of common
stock, par value 5‘0,0]' pef M,= of Newriomt ‘G'old Compan_y (;‘N GC”), a corporation
incarporated on the twenty-sixth day of March 1965, pursuant to th\, DGCL and that no ,:‘>r.her.
class of capital stack of NGC E:'i [:i;trr:cﬁﬂy lssucdand autstanding.

THIRD: That Newmont Mining, by the foliewing resolutions of its Board of Directors,
duly adopted at a meeﬁn;xg held on March }5, ;'2000, datazﬁ:zined to :md effsctive upon the filing of
this Certificate of Ownership and Merger thh ﬂ.'lc Secretary of State of the State of Delaware
does, merge itself jnto NGC:

RESOLVED, that the merger (the “Merger”) of Newmont Mining Corporation (the

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

being the surviving corporation (the “Sorviving Corporation”) and 2ssuming all of the

obligarions of the Corporation, oa the terms and subject to the conditions hereinafier set .

forth, be and hereby is approved; and further

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

stock of the Corporation, together with the associated prefecred sharc purchase right
issued under the Corporation’s Stockholders’ Rights Agreement, automatically shall be
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converted on a pro rata basis into one share of common stock of the Surviving
Corporation and an sssociated preferred share purchase right of the Surviving Corporation
uader such Stockholders Rights Agreement; and further A o ..

RESOLVED, that in connection with the Merger, the name of the Surviving Corporation
shall be changed from “Newmont Gold Company” to “Newmont Mining Corporation” apd
the President, atry Executive Vice President, any Senior Vice President, the Treasurer or
the Seeretary of the Corporation (sach an “Authorized Officer” and collectively, the
“Authorized Officers™) heteby are, and each of them hereby is, authorized, empowered
#nd directed to take any such action as may be required to offect such change; and further

_REéOLVED. thas the by-laws of the Corporation; as amended to the date hereof, shall be
the by-laws of the Surviviag Corporation; and further

.RESOI.VED, that the ceﬂiﬁ;:atc of incorporation attached herzto as Annex A shall be the
certificats of incorporation of the Surviving Corporation; and furiher

RESOLVED, that completion of the Merger shall be subject to the following conditions:
(1) approval of the Mierger by the Kolders of at least a majority of the outstanding shares of
the Corporation’s common stock; (i) approval for listing on the New York: Stock
Exchange of the shares of the Surviving Corporation ‘common stock issoable 'in the
Merger; (iii) absence of an injunction ‘or pending litigation relating to the Merger; (iv)
receipt of al ‘consents, approvals and authorizations required to be obrained prior to the
consummation of the Merger fram governmental and regulatery autborities and third

- pertics; and (V) receipt of-ay opinions from legal counsel that the Secretary of the
Corporation may deemn necessary. or advisable to obtain in connectioh with the Merper:
and further ' oo ' i :

RESOLVED, that the Mc:rgér be submutted to the stockholders of the Corporation at the
2000 Annual Meeting of the'Corporation’s stockbolders; and firther

RESOLVED, that the Board of Directors of the Corporation may amend any of the terms
of, or waive any of the conditions to, the Merger befors the consummation of the Merger
and before or after stockholder approval, provided that any such amendment cannot
change the amount or kind of shares to be recaived by the stackhalders of the Corporation
in the Merger or otherwise have any adversé effect on the stockholders of the
Corporation; and further . ' ‘

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

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

rowes otk 144111 V3 [=4p0201 DOC)
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the conditioas to the Merger, with the Secretary of State of Delaware a Certificate of
Ownership and Merger for the parposes of effectuating the Merger; and further

RESOLVED, ‘thar the Authorized Officers hereby are, and each of them hereby is,
authorized, empowered 'and directed to engage ‘and enter into agreements with any
persans ﬁeces-sa;ry or appropriate to provide -advisory' and other services in connection
with the transactions tootemplated by the .Merger upon such terrus and conditions
(including appropnate mdemmnes) 8s an Authorized Officer may approve, such approval
to be conclasively mdcnced by such Authorized Officer’s. excoution and delivery of such
agreement; and further

RESOLVED that ‘the Authorized Officers hereby are, and each of therh hereby is,
authorized, empcwcrcd ind directed to take all such actions, to execute on behalf of the
Corporation all such otHer instruments and documents, to pay all such fees and expenses
2nd to make all such filinps as they may deem TeCcessary, eppropriate or advisable in order
to consummate the iransaetions conmnplatcd by and to carry out fully the intent and
purposes of, the foregomg rcsoluuons and fu.n_hcr
RESOLVE.D that all actions heretofcrc taken by any Authorized Officer i in connection
with the transactions cent:mplated by thcse resotuﬁons are .hereby approvad, ranﬁed and
confirmed 1 n au rpapects.
FOUR’IH‘. That the Merger was approved by the holders of a fajority of the outstanding
shares of common stock of Newmont Mxmng entitled io vote thereon at a meeting duly called and
held on May 4, 2000 after more thah 20 days’ notice of the purpose of the meeting mailed 10 each

stockholder at the stockholder’s iid_d:cs.%_a,s it appears on the records of Newmont Mining.

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

15, 2000.

IN WITNESS WHEREQF, Newmont Mining has caused this Certificate 1o
I . \
be signed by Timothy J. Schmite, its Vice President and Secretary, as of thelS™ - day of May,

2000.
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ANNEX A
NEWMONT MINING CORPORATION T

RESTATED
CERTIFICATE OF INCORPORATION

Fiest:  The name of this Corporation is NEWMONT MINING CORPORATION,

SEcoND: The registered office of the corporation in the state of Delaware i8 located at 1209 Orange Street,
in the City of Wilmington, County of New Caste. The name end address of its Regisiered Agent is The
Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware,

THIRD: The namre of the business, or objects or purposes proposed to be transacted, promoted or cactied
of ares

To subscribe for, purchase or otherwise acquire, and to hold, sell, assign, transfer, exchange, morigage,
pledge or otherwise dispose of the stocks, bonds. securities or ather evidences of indebtedness of any corporation
or corporations, association or associations, domestic or foreign, for whatever purpose organized or in whatever
business engaged, and while the owner of such stocks, bonds, securities or ather evidences of indebzdness o
excreisc all the righty, powers and privileges of ownership, including all rights 10 vote thereon.

To guaranwee any dividends, bonds, stocks, contracts or other obligations of any corporation in which this
corporation is an pwney or has an interest; (¢ aid in any lawful manner such corporation, and to do all lawful
acts and things designed for the preservation, pratection, improvement, development or enhancement of the value
of such corporation or of its stock, bonds, securities, evidences of indebtedness, contracts or other obligations.

To form, promote, assist financially or otherwise, companies, syndicates, pannerships and associations of
all kinds, so far ag incidental to or connecled with the corporate purposes, and to give any guaraniee in
connection therewith or otherwise for the payment of money or for the performance of any obligation or
undertaking, to the extent that this Corporation may be lawfully interested therzin.

To purchase, lease, locate, or otherwise acquire, to prospect and explore for and (o own, hold, opdon, sell,
exchange, lease, mortgage or otherwise dispose of and deal in mineral lands. mines, mining rights, minerals,
ores, real estate, water rights, and in claims and intercats therein in any past of the world; to develop, Improve
and work the same; 1o conduct mining operations of every kind by any method now knewn or hersafter devised,
and to operate plants for reducing, concentrating, smelting, converting, refining, preparing for market or
otherwise treating ores, minerals, matte and bullion; to manufacture, acquire, deal in or otherwise dispose of
products of mines, minerals and ores; to enter into contracts with other corparatlons (including any corporation
in which the directors of this corporation may be interested or of which they may be officers or directars, ar
which may be the owner of a large or controlling interest In the stock of this corpotation), for mining or working
mineral deposits, for the aperation of ¢anals, ditches and hydraulic works. for the rcducnon treatment, smelting
and refining of the ores, minerals, matte and bullion produced by this carporation.

To carry on, and license others to camry on all or any pant of the several busincsses enumerated in this
paragraph, to wit: the business of manufacturers, merchants, traders, importers, exponers and dealers in and with
goods, wares and merchandise of every description; of establishing, financing, developing. managing, operating
and carrying on industrial, commercial, wading, manufacturing, mechanical, metaliurgical, cngmccnng, building, .
construction, conwacting, mining, smeling, quamrying, refining, and chemical enterprises, Undertakings,
propositions, concessions or franchizes in all their mspcctwe branches.

To abtain, register, purchase, lease or otherwisa acquire, to hold, use, own, operate, develop and introduce,
1o sell, assign, lease, pledge, mongage. grant or acquire licenses in respect of and otherwise deal in and with or
tum to account any and all copyrights, concessions, trade marks, formulae, secret processes, devices, trade names
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and distinctive marks, patents, patent rights, applications for patents and all invendons, licenses, privileges,
improvements and processes used in connection with or secured under letlers patent or otherwise of the United
Statcs or of any other country, relating to or useful in connection with any lawful business of the corporation,
including the good will of the same.

In FURTHERANCE AND NOT IN LIMITATION of the general powers conferred by the laws of the State of
Delaware, and of the objects and purposes hereinbefore swated, it is hereby expressly provided that this
Corporation shall also have the following powers, it being expressly provided that the enumeration of specific
powers shail not be construed to Limit or restrict in any manper the aforesaid general powsrs of the corporation.

To acquire from time to time, in exchange for shares of the capital stock of this Corporation to the extent of
the capital herein fixed or s the same may hereafter be increased, such property or shares of the capital stock of
any other cOrporation or corporations ss the Board of Directors shall deem of advantage to it, &t 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 limiting any of the objects, or purposes or powers of this Corporation, the business
or purpose of the Corporation shall be from time to time to do any one or more or all of the acts and things
thierein set forth, and all such other acts, things and business or businesses in any manner connected therewith, or
necessary, incidental, convenient or auxiliary thereio, or calculated directly or indirectly to promote the interests
of the Corporation or enhance the value of or render profitable any of its property or rights, as such a corporation
may lawfully do; and in carrying on its business, or for the purpose of amaining or furthering any of its objects.
to do any and all acts and things, and to exercise any and all other powers which & co-partnership or natural
person could do and exercise, and which now or hereafter may be authorized by law, and either as, or by and
through pnincipals, agents, attomeys, trustees, contractors, factors, lessees, or otherwise, either alone or in
conjunction with others, and in any part of the world; and in addition to have and w exercise all the rights,
powers and privileges now or hereafter belonging to or conferred upon corporations organized under the
provisions of law suthorizing the formation of such corporations, but nothing herein contained is to be construed
as authorizing this Corporation to carry on the business of discounting bills, notes or other evidences of debt, of
recelving deposits of money, or foreign coins, or buying and selling bills of exchange, or of issuing bills, notes
or other evidences of debt for circulation &s money. .

To conduct its business in all of its branches in the Suate of Delaware, other States, the Distzict of Columbis,
the territories and colonies of the United States, and in foreign countries, and to have one or more offices ont of
the State of Delaware, {0 hold, purchase, mortgage and convey real and personal property both within and
without the State of Delaware.

To borrow money, to issue bonds, promissory notes, bills of exchange. debentures and other obligations and
evidences of indabtedness, whether secured by mongsge, pledge, or otherwise, or uasccured, for momey
borrowed or in payment for property purchased or acquired or for any other lawfu) object. to morigage or pledge
all or any part of its propertics, rights, interests and franchises, including any or all shares of stock, bends,
debentures, notes, sctip or other obligations or evidences of indebiedness at any time owned by i,

To purchase, hold. sell. and transfer the shares of its own capital stock; provided it shall not usa its funds or
property for the purchase of its own sharey of capital stock whent such nse would cause any impairment of ity
capital; and provided further that sharcs of its own capital stock belonging to it shall not be voted upon directly
or indireetly.

Nothing hereinabove sated shall be construed 1o give this Corporation any rights, powers or privileges not
permitted by the laws of the State of Delaware to corporations organized under Whie statutes of the State of
Delaware,

The foregoing clauses shall be construed as objects, purposes and powers, and jt is hercby expressly
provided that the foregoing enumeration of specific powers shail not be held to limit or restrict in any manuer
the powers of the corporation.
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FOURTH: The otal number of shares of all classes of stock which the Corporation shall have authority to
1ssue is 255,000,000 of which 5,000,000 shares shall be Preferred Stock (hereinafter called “'Preferred Stock’™)
of the par value of 45 per share and 250,000,000 shares shall be Common Stock (hereinafier called “*Common - -
Stock") of the par value of §1.60 per share.

The designalions and the powers, prefersnces and dghts, and the qualifications, limitations or restrictions
thereof, of each class of stack of the Corporation which are fixed by this Cerificate of Incorporation, and the
express grant of authotity to the Board of Directoes of the Corporation to fix by rcsolution or resolutions the
designations and the powers, preferences and rights, and the qualifications, limilstions or restrictions thereof, of
the Preferred Stock which are not fixed by this Certificate of [ncorporation, are as follows:

1. Shares of Preferred Stock may be issued from time to time in one or more series as in this Amicle
FourTH provided. All shares of Preferred Stock shall be of cqual 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 Stack as
permitted by the provisions of this Aricle FourTtd. Bach serics of Preferred Stock shall be distinctively
designated, and all shares of any one series of Preferred Stock shall be identical in all respects with ali the
other shares of such series, except that shares of any one series issued at different vimes may differ as 1o the
dates, if any, from which dividends thereon shall be cumulative.

2. Authority is hereby expressly granted to the Board of Directors, by resolution or resclutions, from
tme to dme o create and provide for the issuanee of series of the Preferred Stock and, in connection with
the creation of each such series, to fix by the resolution or resohutions providing for the creation and issye
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 applicable to all series of Preferred Stock:

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

(b) The dividend rats per annum, if any, ar which holders of shares of such series shail be entitled
to receive dividends, whether or not dividends on the shares of such series shall be cumulative, the
times &t which and the quarterly dividend periods for which dividends on such series shall be paid, the

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

(¢) The time or times, if any, at which the shares of such series shall be subject to redemption, in
whole or in part, the price or prices to which holders of shares of such seres shall be entided upon
such redemption, and the ather terms and conditions, if any, on which shares of such senes may be so
redecmed;

(d) The amount or amounts and the other rights, if any, to which the holders of shares of such
series shall be entitled upon the dissolution, liguidation or winding up of the affairs of the Corporation
or upon any other distribution of the assets of the Corporation;

(¢) The sinking fund or purchase fund provisions, if any. for the redemption or purchase of shares
of such rerics and, if any such fund is so provided for the benefit of such shares, the amount of such
fund and the manner of its application; :

(f} The extent of the veting powers, if any, of the shares of such series;

(§) Whether or not the shares of such series shall be convertible into, or exchangeable for, shares
of any other clasg or classes of stock, or of any series thersof, of the Corparation and, If so convertible
or exchangesble, the conversion or oxchange price or prices or rate or rates, the adjustments thereof
mg the other terms and conditions, if any, on which shares shall be so convenible or exchangeable;
an

(h) Any other preferencas and relative, participating, opqonnl or other special rights, and .
quahﬁcalwns. limitations or restrictions thereof, of shares of such series as are not fixed and determined
in this Article FOURTH.
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3. The powers, preferences and rights, and the qualifications, limitation or restrictions thercof,
applicable to the Preferred Stock of all sexies are as follows:

(a) Out 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 Board 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 berein permined.
Dividends on any shares of Preferred Stock shall be cumnulglive only if and to the extent fixed by
resolution of the Board of Directors. Accumulations of dividends, if any, shall not bear interest.

No such dividend shslf be paid or declared and set apart for payment on any share of Preferred
Stock for any gquarerly dividend period unless a dividend for the same guarterly dividend peried and
all past quarterly dividend periods, if any, ending within such quanerly dividend period, ratably in
proportion lo the respective annual dividend rates fixed therefor, shall be or have been paid or declared
and set apart for payment on all shares of Preferred Stock of all series then outstanding and entided to
receive dividends for such quarterly dividend period or for any past quanerly dividend period, if any.
ending within such quarterly dividend period.

In no event, so long 8s any Preferred Swock shall remain outstanding, shall any dividend, other
than a dividend payable in shares of Common Stock or any other class of stock ranking jurior to the
Preferred Stock as o the distribution of assets and rthe payment of dividends (the Common Stock, and
any auch other class of stock being hereinafter somelimes referred tc as “junior stock’), be declared
or paid upon, nor shall aay distribution be made upon, any junior stock, nor shall any shares of junior
stock be purchased or redeemed by the Corparation other than in exchange for juntor stock, nor, shall
any monies be paid or made available for a sinking fund for the purchase or redemption of any junior
stock, unless in each instance dividends on &l outstanding shares of the Preferred Stock for all past
dividend periods shall have been paid and the dividend on all cutstanding shares of the Preferred Stock
for the then applicable current quarterly dividend period shall have been paid, or declared and a sum
sufficient for the payment thereof set apart.

(b) The Corporation, at its election expressed by resolution of the Board of Directors, may redeem
the shares of any series of the Preferred Siock at such time or times. at such price or prices and on
such other terms and conditions (not inconsistent with the provisions of this subparagraph (b)) as are
fixed for such scries by the Board of Directors as permitted herein plus, in each case, an amount equal
to 2ll dividends accrued and unpaid on such series of Preferred Stock to and including the date fixed
for rederuption (the total sum so payable per share on any such redemption being hercinafter called the
“Redermuption Price” and the date fixed for redempton being hereinafter called the “‘Redsmption
Date™). If as permitted by che texms fixed for such series by the Board of Direciors, fess than all
oustanding shares of any series of Preferted Stock are 1o be redeemed, the shares of said series 1o be
redeemed shall be chosen by lot or pro rata in such equitable manncr as the Board of Directors may
determine,

Notice of every such redemption shall be mailed not less than 30 nor more than 90 days in
‘advance of the Redemption Date to the holders of recond of the shares of Preferred Stock so to be
redeemed at their respective addresses ax the same shall appear on the books of the Corporation.

From and after the Redemption Date (unless the Corporation shall defauk in paying or providing
the funds necessary for the payment of the Redemption Price of the shares 50 cailed for redemption)
the right ta receive dividends on all shares of Preferred Stock so called for redempton shall cease o
accrue, and all rights of the holdars of the shares of Preferred Stock so called for redemption shall
forthwith, after the Redemption Date, cease and terminate, excepling only the right of such holders to
receive the Redemprion Price for such shares but without interest, and such shares shall no longer be
deemed outstanding. Any funds so set aside by the Corporation and unclaimed at the end of six years
from the Redemption Date shall revert to the general fuads of the Corporation, after which reversion
the holders of such shares so called for redemption shall look only to the Corporation for payment of
the Redempdon Price.
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If, on or after the giving of notice of redemption but before the Redemption Date, the Corpotation
shall deposit with any bank or wust company doing business in the Borough of Manhaitan, City of
New York, New York, having capital and surplug of at least $10,000,000, in wust 1o be applied to the - -
redemption of the shares of Preferred Stock so called for redemption, the funds necessary for such
redemption, then all rights of the holders of the shares of Preferred Stock 50 called for redemption shal)
forthwith, aftér the date of such deposit, cease and terminate (exespting only the right of such holders
to receive the Redemption Price therefor but without interest and the right (6 exarcise any conversion
ptivilege vot theretofore expired), and such shares shall not. after the date of such deposit, be dezmed
outstanding. Any funds so deposited which shall not be required for such redemption because of the
exercise of any such right of conversion subsequent to the making of such deposit shal! be returned (o
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 deposited, such bank or
trust company shall upon the request of the Corporation pay over to the Corporation such unclaimed
funds, and such bank or trust company shall thereafter be relieved of all responsibility in raspecs thereof
to such holders and such holders shall lock enly to the Corporation for payment of the Redempion
Price.

Any interest accrued on funds set aside ar deposited for purposes of redemption as above provided
shall be paid to the Corporation frem time 1o time. -

Shares of any series of Preferred Stock which have been redeemed, retired or purchased by the
Corporation {Whether through the operation of & sinking or purchase fund or otherwise) or which, if
converdble ot exchangeable, have been converied into or exchanged for shares of stock of the
Corporation of any other class or classes, shall, upon appropriste filing and recording 10 the exient
required by law, have the stats of authorized and unissued shares of Preferred Stock.

(¢) In the eveni of any liquidation, dissolution or winding up of the affairs of the Corporation, the
holders of Preferred Stock shall be entitled 1o receive, out of the assews of the Corporation ’vailable for
distribution to its stockholders, an amount in cash for esch share equal to the amount payable on such
share in such event provided for by the Board of Directors as permimed herzin for the series of
Preferred Steck of which such share is @ pan plus, in each case, an amouat equal 0 all dividends
accrued and unpaid on such share up 1o the datc fixed for distribution, ard no mere, before any
distribution shall be made to the helders of the Common Stock.

If upon any such liquidation, dissolution or winding up of the Corporation its net assets shall be
insufficient o permit the payment in full of the respective amounts to which the holders of all
cutstanding Preferred Stock of all seties re entitled as above provided, the entire remaining net assets
of the Corporation shall be distributed among the holders of Preferred Stock of all series in amounis
proportionate 10 the full amounts to which they are respectively so entitled.

Neither the merger nor consolidation of the Corporation, nor the sale, lease or conveyance of all
or a part of il5 assets, shall be desmed 10 be a voluntary or involuntary liquidation, dissolution ot
winding-up of the affairs of the Corporadon within the meaning of this subparagraph (e).

4. (a) Except for such voting powers as may be granted to the holders of Preferred Stock by law,
subparagraph (b} of this paragraph 4, or as may be granted lo the holders of any one or more series of
Preferred Stock by the Board of Directors in accordance with peragraph 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 Commeon Stock entitled 1o vote shall be entitled 10 one vote for each share of
Common Stock registered in his name on the books of the Corporation and, except as otherwise herein or
by law provided, the Cominon Stock and Preferred Stock of the Cormporation (and any other capital stock of
the Corparation at the time entitled thereto), shall vole together as a class.

(b) At any dme when six (6) quarterly dividends on any one or more series of Praferred Stock entitled
o receive cumuiative dividends shall be in default, the holders of all such cumulative series at the ime ar
dmes outstanding 8s to which such default shall eaist shall be entitled, ac the next annual meeting of
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stockholders or special mesting held in place thereaf 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 thersof shall ce
otherwise be entitled to vote, (o the exclusion of the holders of Common Siock and the holders of any series
of non-cumulative Preferred Stock, to vote for and elect two members of the Board of Directors of the
Corporation to il such newly-creared dircetorships. At any time when six (6) quarterly dividends on any
one or more seriss of non-cumulative Preferred Stack shall be in default, the holders of all such pon-
cumulative series at the time or times outstanding 48 1o which such default shall exist shall be entitled, at
the next annual meeting of stockholders or special meeting held in place thereof at which time the aumber
of directars constituting the Board of Directors shall be increased by two, voting as a class, whether or not
the halders thereof shall otherwise be entitled o vote, (o the exclusion of the holders of Common Stock and
the holders of any series of cumulative Preferred Stock, to 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 Preferred
Stock 1o participate in the slection of directors pursuant to this subparagraph 4(b) shall continue in effect, in
the case of all scrics of Praferred Stock entitled to receive cumulative dividends, until cumulative dividends
have been pald in full or set apart for payment on each cumnulative series which shall have been eatitled to
vote at the previcus annual meeting of swockholders, or special meeting held in place thereof, or, in the case
of all xeries of non-cumulative Preferred Stock, until non-cumulative dividends have been paid in full or set
apart for payment for four consecutive quarterly dividend periods on each nom-cumulative series which shall
have been entitled to volc at the previous annual meeting of stockholders or special meeting held in place
thercof. Whenever the holders of the Preferred Stock shall be divested of such voting right hervinabove
provided, the directors so clected 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.
Directors elected by the holders of any one or more series of stock voling separately 2s a class, may be
removed only by a majority vote of such series, voting separately as a cless, so long as the voting power of
such seties shall continue. Subject to the voting rights, if any, of any other series of Preferred Stock, the
holdees of the Common Stock, voting as a claus, to the exclusion of the holders of such series so entitled ©
vote for and elect members of the Board of Directors pursuant to this subparagraph 4(b) shall be entitfed to
vote for and elect the balance of the Board of Directors. Each stockholder entitled w0 voie at any particular
time in accordance with the foregoing provisions shall not have more than one vote for each share of Stock
held of recoicd by him at the ime emitled to voting rights. -

{c) Subject to the provisions of this Article FourTH and any further provisions prescribed in
aocordance herswith, and after making such provisions, if any, s&s the Board of Directors may deem
advisable for working capital or as 2 reserve fund lo meet condingencies or for such other purposes as the
Board of Directors, in their discretion, may deem necessary or advisable and in the best interests of the
Carparation, then, and not otherwise, the holders of the junior stock shall be entitled to receive, when and
as declared by the Board of Directors, out of funds legally available for that purpose, dividends payable
cither in cash, stock or otherwise.

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

. holders of all setries of the Prefarred Stoek shall have received all the amounts to which they shall be entitled
in such event in accordance with the provisions of this Article FOURTR and any further provisions prescribed
in sccordance herewith, the holders of the junior stock shajl be entiled, 1o the exclusion of the holders of
the Preferred Stock of all saries, to share in all the remaining asyets of the Corporation availzble for

distribution to the stockholders, .

5. There herchby is fixed and determined the vating rights, designations, preferences, qualifications,
privileges, limitations, restrictions, options, conversion rights and other special or relative rights of the first series
of the Preferved Swck, par value $5.00 per share, which shall consist of 370,000 sharcs and shall be designated
as Series A Junior Participating Preferred Stock (the “Preferred Shares™).

Special Teyme of the Preferred Shares

Section [. Dividends and Distributions. (a) The tate of dividends paysble per share of Preferred Shares on
the ﬂrst day of January, Aprit. July and October in each year or such other quarterly payment date ms shall be
specified by the Board of Directors (¢ach such date being referred to herein as o **Quartarly Dividend Payment

&

PATENT
REEL: 013506 FRAME: 0599



Date"), commeacing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction
of g share of the Preferred Shares, shall be (rounded 1o the nearest cent) equat 10 the greater of (i)} $1.00 or (i)
subject to the provision for adjustment hereinafier sot forth, 500 uimes the aggregate per share amount of all cash - -
dividends and 500 times the aggregato per share amount (payable in cash, based upon the fair market value at
the time the non-cash dividend or other disuribudon is declared or paid as determined in good faith by the Board
of Directors) of all non-cash dividends or other distributions other than a dividend payable in shares of Common
Stock or a subdivision of the cutstanding shares of Common Stock by reclassification or otherwise, declared on
the Common Stock, $1.60 par value, of the Corporation since the immediately preceding Quarterly Dividend
Payment Date, ar, with respect 1o the first Quarterdy Dividend Payment Date, since the ficst issuance of any share
ar fraction of a share of the Preferred Shares. Dividends on the Preferred Shares shall be paid out of funds legally
available for such purpose. In the event the Corporation shall at any time after August 30, 1990 (the *‘Rights
Declaration Dare”) (i) declare any dividend on Common Stock paysble in shares of Common Stock, (ii)
subdivide the outstanding shares of Common Stock, or (iii) combine the outstanding shares of Common Stock
into a smalier number of shares, then in each such case the smounts to Which holders of Preferred Shares were
entitled immediately prior to such event under clause (il) of the preceding sentence shall be adjusted by
multplying each such amount by a Iraction, the numerator of which is the number of shares of Common Stock
oustanding Immediately after such ovent and the denominator of which is the number of shares of Common
~ Stock that were outsianding immediately prior to such event.

{b) Dividends shall begin to accrue and be cumulative on outsianding Prcfcrred Shares from the
Quanterly Dividend Payment Date next preceding the date of issve of such Preferred Shares, unless the date
of issue of such shares is prior to the record date for the first Quanerly Dividend Payment Date, in which
case dividends on such shares shall being 10 accrue from the date of issue of such shares, or unless the date
of issue is a Quarterly Dividend Payment Dat or Is a date after the record date for the determination of
halders of Preferred Shares entitled w receive o quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to acerue and be cumulative from such
quarterly Dividend Payment Data. Accrued but unpaid dividends shall not bear interest, Dividends paid on
the Preferred Shares in an amount less than tha total amount of such dividends at the time scerued and
payable on such shares shall be allocated pro rata on # share-by-share basis among all such shares at the
time oltstanding.

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

{8) Subject to the provision for adjustment hereinafter set forth, each Preferred Share shall entitle the
holder therzof 10 600 vores on all matiers submitted to & vote of the stockholders of ths Corporation. In the
event the Corporadon shall ac any time after the Rights Declaration Date () declare any dividend on
Common Stock payable in shares of Common Stock, (i) subdivide the outsaanding shares of Common
Stock, or (iii) combine the outstanding shates of Common Stock into 3 smaller number of shares, then in
each such case the number of votes per share to which the holders of Prefemed Shares were entided
immedlately prior to such event shall be adjusted by multiplying such number by a fraction, the numerator
of which is the number of shares of Common Stock outstanding immediately afier such event and the
denominator of which is the number of sharas of Common Stock that were outstanding immediately prior
to such event,

(b) Except as otherwise provided herein, in the Restated Certificnte of Incorporation or by law, the
holders of Preferred Shares and the holders of Common Stock (and the holders of shares of any ather seres
or class entitled to vote thercon) shall vote togsther as one class an all marters submitted to a vote of
stockhelders of the Corporation.

Section 3, Reacguired Shares. Any Preferred Shares purchased or otherwise acquired by the Corporation in
any manner whatsoever shall be retired and cancelled promptly aftar the acquisiden thereof. All such shares shall
upon their cancellation become suthorized but unissued Series Preferred Stock and may be reissucd as part of a
new series of Serieg Preferred Stock (0 be created by resolution(s) of the Board of Direcrors.
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Section 4, Ligwidation, Dissolusion or winding up. In the event of any voluntary of invojuntary liquidalion,
dissolution or winding up of the Corporation, the holders of Preferred Shares shall be endded to receive the
greater of (a) $500.00 per share, plus accrued dividends to the date of distributdon. whether or not eatned or
declared, or (b) an amouunt per share, subject to the pravisisn for adjustment hereinafier set forth, equal to 500
times the aggregate amount to be diswributed per share to holders 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, (ii) subdivide the outstanding shares of Common Stock, or (iti) combine the outstanding
shares of Commen Stock into a smaller number of shares, then in gach such case the amount to which holders of
Preferred Shares were entitled immediarely prior o such event pursuant to clause (b) of the preceding sentence
shall be adjusted by multiplying such amount by a fracvion, the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event,

Scetion 5. Consolidation, Merger erc. In case the Corporation shall enter into any consolidation, merger,
combination or other iransaction in which the shares of Common Stock are sxchanged for or changed into pther
atock ot gecurities, cash and/or any other peaperty, then in any such case the Preferred Shares shall at the same
time be similarly exchanged or changed in an amount per sharc {subject to the pravision for adjustment
hereinafter set forth) equal to SO0 times the aggregate amount of stock, securities, cash and/or any othier property
{payable in kind), as the case may be, into which or for which each share of Comman Stock is changed or
exchanged. In (he event the Corporation shail at any time after the Rights Declamation Date (i) declare any
dividend oo Common Stock payable in shares of Comman Stock, (ii) subdivide the outstanding shares of
Common Stock, or (i) combine the outstanding shares of Cammen Stock into 2 smaller number of shares, then
in each such case the amount set forth in the preceding sentence with respect (o the exchange or change of shares
of Preferred Shares shall be adjusted by multiplying such amount by a fraction the numemtor of which is the
number of shares of Commeon Stock Cutstanding imamediately after such event and the denominater of which is
the number of shares of Common Stock that were outstanding immediately prior to such evept.

Section 6. No Redemption. The Preferred Shares shall not be reasonable.

Section 7. Ranking. The Preferted Shares shalf rank junior 1o all other series of the Corporation's Series
Preferred Stock as 1o the payment of dividends and the distribution of assets, unless the terms of any such series
shal] provide otherwise,

Section 8. Fractional Shares, Preferred Shares may be issved in fractons of & share which shall enuitle the
holder, in proportion 1o such holder’s fractional shares, to exercise voting rights, receive dividends, participate ix
distributions and to have the benefit of all other rights of hoiders of Preferred Shares.

6. Except as may be provided in the provisions fixed by the Board of Directors for any series of
Preferred Stock, the number of suthorized shares of any class of stock of the Corporation may be Increased
or decreased by the affimmative vote of the holders of a majority of the outstanding shares of stock of the
Corporation entitied to vote,

FIrtd.  The amount of capital stock with which this Corporation will commence business is $1,000.
Soxre. This Corporation is 1o have perpetusl existence.

SEvENTH. The privake property of the stockholders shall not be subject to the payment of corporate debts
to any exterd whatever.

EioHTH. The goveriment of this Corporation shall be vested in and its affairs shall be conducted by a
Board of Directars, The number of Directors of the Corporation shall be fixed and may ba altered from time 1o
time as may be provided in the By-Laws, In case of any increase in the number of Directors, the additional
Directors may be clecied by the Directors or by the stockholders ar an annual or special mesting, as shall be
provided in the By-Laws,
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1. In case of any vacancy in the Board of Directors through death, resignation or otherwise, the Board of
Directors may elect a successor to hold office for the unexpired portion of the term of the Director whose office

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

2. The Directors from time to time may determine whether and to what extent, and at what times and places
and under what ¢onditions and regulations, the accounts and books of the Corporation (other than the stock
ledger), or any of them, shall be open to the inspection of the stockhalders; and no stockholder shall have any
right to inspect any account or book or document of the Corparation, unless expressly so authorized by statute or
by a resolution of the stockholders or the Directors.

3. The Directors in their discretion may submit any contract or act for approval or ratification at any annual
meeting of the stockholders or at any meeting of the stockholders called for the purpose of considering any such
act or contract, and any contract or act that shall be approved or be ratified by the vote of the holders of a
majority of the capital stock of the Corporation which is represented in person or by proxy at sueh meeting
(provided that a lawful quorum of stockholders be thete represented in person or by proxy) shall be as valid and
as binding upon the Corporation and upon all the siockhelders, as though it had been approved or ratified by
every stockholder of the Corporation, whether or not the contract or act would otherwise be open to legal astack
because of Directory’ interest, or for any other reason.

4, The Board of Directors, by the affirmative vots of the majority of the whole Board, may appoint from
the Dircctars an Exccutive Committee, of whick a majority shall constiwnte a quorum; and, to such extent as
shall be provided in the By-Laws, such Commilles may exercise all the powers of the Board including the power
to cause the seal of the Corporation to be affixed (o any papers or documents by it executed.

5. The Board of Directors shall have power and authonty, without the assent or voee of the stockholders, w
authorize the execution and delivery of any mongage. 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 other obligations. .

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

7. The Directors shall have power, with the consent in writing of Lhe holders of a majority of the voting
stock of the Corporation issued and outstanding, or upon the affirmative vote of the holders of a majoriry of its
stack issued and outstanding having voting power, to sell, lease or exchange all of its property and assets,
including its good will and its corporate franchises, for cash or for fully paid stock or bonds or both or other
obligations of any company upon such terms and conditions ag the Board of Directors deem expedient and for
the best interests of the Corporation; to determine the use and disposition of any surplus or net profits over and
abave the capital stock paid in, and in thelr discretion the Directors may use and apply any such surplus of
accumulated profits in purchasing or acquiring the bonds or other obligatibns or shares of capital stock of the
Corporation, to sitch axient and in such manner and upon such tarms as the Directors shall deem expedient; but
shares of such capital stock so purchased or acquired may be resold unless such shares shall have been retired
for the purpose of decreasing the Corporation’s capital stock as provided by law.

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

9. No bolder of any stock of this Carporation shall be entitled as of right 1o 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, w be issued by reason af any increase of the authorized capital stock of this Corporation, or
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of bonds, certificates of indebtedness, debentures or other securities converdble into stock of this corporation,
but any such unissued stock or any such addivonal suthorized issue of new stock, or of securities convertible
into stock, may be issued and disposed of by the Board of Direclors, to such persans, firms, corporations or
associations, and upon such terms as the Board of Directors may, in their discretion, determine, without offering
to the stockholders then of record, or any class of stockholders, or any stockholders, any thereof, on the same
terms Of on any terms, ‘

10. In addition to the powers and authoritics hereinbefore or by stawte expressly conferred upon them, the
Directors are hereby empowered to exercise all such powers and do all such acts and things as may be exercised
o7 done by the Corporation; subject, nevertheless to the provisions of the statutes of Delaware, of this Cenificate,
and to any By-Laws from time to time mads by the stockholders; provided, however, that no By-Laws so 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 Certficate of Incorporation fo the contrary (including,
without limiwtion, paragraphs 3 and 7 of Article EigHTH hereof), excepl as set forth in the penultimate
subpacagraph of this Article NINTH, the affirmative vote or consent of the holders of four-fifths of all classes of
stock of this Corporation enttled 1o vote in elections of directors, considered for the purposes of this Anicle
NINTH a3 one class, shall be requited (a) for the adoption of any agreement for'the merger or consolidation of -
this Corporation with or into any other corporation, or (b) to authorize any sale or lease of all or any substantial
part of the masets of this Corparstion 1o, or any sale or leasc to this Corporation or any subsidiary thereof in
exchange for securitles of this Corporation of apy sssets (sxcept assets having an aggregate fair market value of
fess than $10,000,000) of, any other corporution, person of other catity, If, in eithier case, as of the record date
for the determination of stockholders entitled 10 notice thereof and o vote thereon or consent thereto such other
corporation, person or entity is the beneficial owner, directly or indirecily, of more than 10% of die outstanding
shares of stock of this Corporation entitled to vole in elections of directors considered for the purposes of this
Article NINTH as one class. Such affirmative vote or consent shall be in additlon 10 the vate or cansent of the
holders of the stock of this Corporation otherwise required by law or any agreement between this Corporation
and any national securities exchange,

For the purposes of this Article Nuvti, (a) any corporation, person or other entity shall be deemed to be the
beneficial owner of any shares of swock of this Corporation (i) which it has the right 10 acquire pursuens to any
agreement, of upan exercise of conversion rights, wamants or options, or otherwise, or (i) which are beacficially
owned, directly or indireetly (including shares deemed owned through application of clausa (i), sbove), by any
other corporation, person or entity with which it or its “affiliate” or “associale” (as defined below) bas any
agrestnent, amaugement or undetstanding for the putpose of acquiring, bolding, voting or disposing of stock of
this Corporadon, or which is ts “affiliate™ or "associate’ 2% those terms are defined in Rule 12b-2 of the General
Rules and Regulations under the Securities Exchange Act of 1934 as in effect on Janvary 1, 1969, and (b) the
outstanding shares of any class of stock of this Corporation shall include shares deemed owned through
application of clanses (i) and (i) above but shall not inciude any other shares which may be issuable pursuant 1o
any agreement, or upon 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 Armicle NiNTH,
on the basis of information known to this Corporation, whether (i) such other corporation, person or other eatity
beneficially owns more than 10% of the outstanding shares of stock of this Corporation eatitled to vote in
elections of diroctors, (ii) 2 corporadon, person, or entity is an “affiliats™ or "associate” (as defined above} of
another, (iii) the assets being acquired by this Corporation, or any subsidiary thereof, have an aggregate fair
markst value of less than $10,000,000 and (iv) the memorandum of understanding referred  below is
substantially consistent with the transaction covered thersby. Any spch determination shall be conclusive and
binding for all purposes of this Article NInTH, -

The provisions of this Aricle NovTH shall not be applicable to (1) any merger or consolidation of this
Corporation with or into any other corporation, or any sale or lease of afl or any substantial part of the assecs of
this Corporation to, or any sale or lease 1o this Corporation or any subsidlary thereof in exchange for securities
of this Corporation of any assets of, any other corporation, person or other entity, if the Board of Digectors of
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thix Corperation shall by resolution have approved a memotandum of understanding with such other eorporation,

person or entity with respect to and substantally consistent with such transactien prior to the time that such other

corporation, person or entity shall have become a holder of mots than 10% of the outstanding shares of stock of .-
this Corporation entitled to vots in elections of directors; or (i) any merger or consolidation of this Corporstion

with. of any sale or lease 1o this Corporation or sny subsidiary thereof of any of the assets of, any corporation of

which a majority of the outstanding shares of all ciagses of stack entitled to vote in elections of dirsetors is owned

of recard or beneficially by this Corporadon and lis subsidiaries.

No amendment 1o the Cerdficate of Incorporation of this Corporation shall amend, alter, change or repeal
any of the provisions of this Article NINTH, uniess the amendment effecting such amendment, alteration, ¢hange
of repeal shall receive the affiemarive vote or consent of the holders of four-fifths of all classas of stock of this
Corporation entitled © vole in elections of directors, considered for the purpeses of this Article NINTH as orie
class. ’

- Tentn. The Directors of the Corporation shell be prowected from personal lability, through
. indemnification or otherwiss, (o the fullest extent permited under the General Corparation Law of the State of
Delaware a3 from time o tme in effect.

1. A Dircctar of this Corporation shall under no circumstances have any personal liability 1o the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a Director except for those
specific breaches and acts or omlssions with respect to which the Delawars General Corporation Law expressly
provides that this provision shall nol eliminats or limmit such peracnal liability of Direstors. The modification or
repeal of this paragraph 1 of Article TENTH shall not affect the restriction hersunder of a Director’y personal
liability for any act or ontission occurring prior 1o such modification or repeal, ‘

2, The Corporation shall indemnify esach Director and Officer of the Corporation 1o the fullest extent
permitted by applicable law, except as may be otherwise provided in the Corporation's By-Laws, and in
furtherance hereof the Board of Directors is expressty authorized 1o amend the Corporations’s By-Laws from
time to ime to give full effect hereto, notwithstanding possible self interest of the Dirsctors in the action being
taken. The modification or repeal of this paragraph 2 of Amticle TENTH shall not adversaly affect the right to
indemaification of any Director or Officer hercunder with respect to any &t or omission cceurring prior 10 such
modification or repeal. ‘ ‘

BievenTs. This Corporation reserves the right to amend, alter, change or repeal 2ny provision contained

in this certificate of incorporation, in the manner now or hereafter prescribed by stawnte, and all rights conferred
upon the stockholders herein are granted subject to this reservarion.

i1

PATENT
REEL: 013506 FRAME: 0604



State of‘Delaware
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I, HARRIET SMITH WINDSOR, SECRETARf OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTI?ICATE'OF OWNERSHIP, WHICH MERGES:

"NEWMONT GOLD COMPANY", A DELAWARE CORPORATION,
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"NEWMONT GOLD COMPANY", A CORPORATICON ORGANIZED AND EXISTING
UNDER THE LAWS OF TEE STATE OF DELAWARE, AS RECEIVED AND FILEDR

IN THIS OFFICE THE FIFTEENTH DAY OF FEBRUARY, A.D. 2002, AT 9:31
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