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Di JON OF CORFURAL LD
FILED 05:00 PM 05715/2000
001247034 — 0623413

CERTLFICAIT E OF OWN'ERSHIP AND MERGER
MERGING
NEWMONT MINING CORPORATION .
| INTO |
NEWMONT GOLD COMPANY
4 ko ok A

NMmm: Mining Corporation ("t;Jewmqﬁt Mining”), 2 corporaticn orgamzed and‘ﬁfxisﬁ}ag
under the lawa of Delgware, DOES HEREBY CERTIFY:

FIRST: That Newm:mt Mining was mcorporatsd on the second day of May 1921
pursuant to the uenerai Corpaﬁaﬂcm La’w ofthe State ofDeta‘WaIe {the “DGCL”) ' \

SECO}ID That Newmom Mmmg, owns 100% of‘ the omstandmg shares of cammon
stock, par value SO g1 na: sha;re amemont Gold Company (“NGC ), & corpbration
incorporated oa the tw:my—aﬂmh day of Ma.rch 1965, pursuant to the DGCL and that no m;h.,:
class of capital stack of \JGC ig cun’cnﬂy issued and outstanding.

TH[RD That Wewmont Mmmg by the follewing resolutions of its Board of Directors,
duly adopted at 2 meeting held on March 35, 2000, detmqued to and effective upon the filing of
this Certificate of Ownership and Merger ;wiﬂn the Secretary of State of the State of Delaware
does, merge dself jnto NGC:

RESOLVED, thst the merger (the “Merger”) of New;riont Mimng Corporation (the

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

being the surviving corporation {the “Surviving Corporation™) and assuming all of the
obligarions of the Corporatzion, on the terms and subject to the conditions hereinafter set

forth, be and hercby is approved; and further

RESOLVED, that upon cffectiveness of the Merger, each outstanding share of commeon
stock of the Corporation, together with the associsted preferred shere purchase right
issned under the Corporation’s Stockholders” Rights Agreement, automaticelly shall be
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converted on a pro rata basis into-one share of common stock of the Surviving
Corporation and an asscciated preferred share purchase right of the Surviving Corporation
ander such Stockholders Rights Aarcement and further o

RESCLVED, that in connection w:tb the Merger, the name of the Surviving Camoranon - -
shall be changed from “Newmont Gold Company’ to “Newmont Mining Corporation™ and i
the President, atry Executive Vice President, any Senior Vice President, the Treasurer or
the Seerstary of the Corporation (each an “Authorized Officer” and collectively, the
“Autborized Officers™) heteby are, and each of them hereby is, authorized, empowered
and diroeted to take any such action a8 may be required 1o effect such change; and further

_RESOLVED, that the by-laws of the Corporation; &s amended to the date hereof, shall be
the by-laws of the Surviving Corporation; and further

RESOLWD that the cerﬁﬁ.cate of incorporation atteched hereto as Annex A shall be the
camﬁcats of mco:rpczraﬁon of the Survwmg Corporation; a.nd furiher

RESOLVELD that complemon of the Mcrgcr shal] be sub;ect to the following com,imom

(1) spproval oftha Merger by the holders of at least a majonty of the outstanding, shares of
the Corporzmon s common’ stock; (L) approval “for hstmg on the New York Stock
Exchange of the sharas of the Surviving Corporation ‘common stock ssable in the
Mlerger; (iii) absence of an m;unchcm ‘or pending litigation relating to the Merger; (iv)
receipt of all consents, -approvals and authorizaticns required 1o be obrained prior to the
consummation of the Merger fram gm'emmemﬂ and regulatory autharities and third
parties, and (V) receipt of amy opinions from legal counsel that the Secretary of the
Corporation may deem necessa:ry or agvisable to obtain in connection with the Merger;

and firther

RESOLVED, that the Mcrger be subrmtted to the stockhalders of the Corporation at the
2000 Annoal Me"nng of the Carporaton 8 stockholdm‘s and further

RESOLVED, that the Board of Directors of the Co*porfmon may amend any of the terms
of, or waive any of the codditions to, the Merger beforé the consummation of the Merger
and before or after stoc.khcdde:r -approval, provided that any such amendment cannot
chxmgc the amount or kind of shares to-be received by the stockholders of the Corporation
in the Merger or otherwise have any adverse eff‘cct cn ibe stockholders of ths

Corporation; and further

RESOCLVED, that at any time prior 1o the consummation of the Merger and before or
after stockholder approval, the Board of Directors of the Corporation may withdraw its
approval for the Merger and cause the Merger not to be eonsummmated; and further

RESCLVED, 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

tJ
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the conditions to the Merger, wilh the' Secretary of Srate of Delaware s Certificate of
. Ownership and Merzer for the purposes of effectnating the Merger; and further

RESOLVED, that the Authorized Officers hereby are, and esach of them bereby s, . .
authonzed, empowsered and direcied to engage and enter into sgreements with anmy -
persana fecessary or appropriate to provide sdvisory and other services in congeclion
with ihe tramsactions contempleted by the Merger upon such termms and condiions
(inchiding appropnate ind¢moities) as an Authorized Officer may approve, such approval
10 be cenclasively evidenced by such Authorized Officer’s.execution ang delivary of such

agreexent; and fusther

RESOLVED, that the Awthorized Officers hereby are, and each of them hereby is,
suthorized, emnpowered and directed to take wll auch sctions, to execute on bahalf of the
Corporation all such oter jnstrpments and documams, to pay all such faes and EXPEnSEE
and to make all such filings as they may desm necessary, sppropriate or advizable in order
to consumrgate the transactions comemplated by, and to carry out fully the intent and
purposes of, the foregoing resolutions; and further

RESOLVYED, that all actions hacetofors taken 'by any Authorized Officer in conumection
with the 1ranzactions Contnmpiate:d by these rcsoiuusns are hz:reby appmvvad ratified acd

confirmed mn all rospects. : .

'FOURTH That the Merger was a,ppxovcd by ihe holders of a majority of the outstanding
. shares of gomm stock of Newimom Mining entitled 10 vote Lbcreon 2t a2 meoting duly called and ,
beld on May 4, 2000 after more thab 20 days’ noﬁce of the purpose of the meeting mailed to each |

stockholder at the sroekholdar’s addreas as it appears on the records of Newmort Mining.

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

15, 2000,

IN WITNESS WHEREOF, Newriont Mininip has caused this Certificate 1o

be sigried by Tunothy J. Sehmity, its Vice President and Secretary, as éﬁhc!fﬂ' day of May, |

o » /ﬁgzé

J. Schmitt
T“Tﬂ residenit and Secretary
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ANNEX A
NEWMONT MINING CORPORATION o
CERTIFICATE OF INCORPORATION | .

FIRST The name of this Corporation is NEwMONT MINING CORPORATION which was incorporated on
bMarch 26, 1965 under the nams “*Carlin Gold Miaing Company.” ‘

_ SeCOND:  The principal office of the corporation in the state of Delaware ig located at 1209 Orange Streer,
in the City of Wilmingion, County of New Castle, The name and addrsse of ils Resident Agent is The
Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware.

Trire The nature of the business, or objects or purposes proposed to be transacted, promoted or ¢arried
an are: ! ‘

To subscribe for, purchase or otherwise 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 :
or corporations, assacialion or assaciations, domestic or foreign, for whatever purpose organized or in whatever '
business engaged, and whije e owner of such stocks, bonds, securities or other evidences of indgbtadness to
exercise al) the rights, powers and privileges of ownership, Including all rights to vote thereon. -

To guaraniee any dividends, bonds, sweks, conuracts or olier obligations of any corporation in which this

" corporation is an owner or has an interest; 10 aid in any lawful manner such corporation, and to do al} lawful

acts and things designed for the preservation. proteciion, improvement, development or enhancement of theé value
of such corporation or of its stock, bopds, securities, evidences of indebtedness, conwacts or other obligations,

To form, promate, assist financially or otherwise, companies, syndicares, partnerships and associaticns of
ali kinds, so far as incidental to or connected with the corperate purposss, and to give any guaraniee in
counection (herewith or otherwise for the payment of monegy of for the performance of any obligation or
undertaking, 1o the extenr that this Corporation may be lawfully interested therein.

To purchase, leage, Jocals. or otherwise acquire, to prospect and explare for and to own; hold, aption, sell,
eachenge, lease. mortgage or otherwise dispose of and desl.in mineral lands, mines, mining rights, minerals,
ores, real estate. watsr rights, and w» claims and interesis therein in any part of the world; to develop, improve
and work the same: to conduct mining operations of ¢yery kind by any method now known or hereafier devised,
and to operate plants for reducing, concentrating, smelting, convecting, refining, preparing for nasket or
otherwige teating ores, minerals, matte and bullion; 1o manufacture, acquire, deal in or otherwise disposs of
producis of mines, minerais and ores; to enter inlo contracts with other corporatlons {including any corporgtion
in which the direciors of this corporation may be intecested or of which they may be officers ¢or directors, or
which may be the owner of z large or conirolling inierest in the stock of this corporation), for mining or warking
mineral deposits, for the operation of canals, ditches and hydraulic works, for the reduction, teatment, smelting

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

To carry on, and license others to carry on &ll or any part of the several busingsses enumerated in this
paragraph. ta wic the business of manufacturers, mecchanis, traders, importers, exporters and dealers in and with
goods, wares and merchandise of every description; of establishing, financing, developing, managmg operating
and carrving oo industrial, commercial, trading, manufacturing, mechanical, metallurgical, engineering, building,
construction, contracting. mining., smelting, quarrying, refining, and chemical enterprises, undertakings,
propositions. concessions or franchisgs in all theis respective branches.

To abtain, registzr. purchase, lease or otherwise acquire, to ho{d use, own, operate, develop and intoduce,
ro sell. assign, léaae pledge. morigage, grant ot acquire licenses in respect of and otherwise deal in 2nd with or
1Urn to account any and all copyrights, concessions, trade marks, formulae, secret procesaes, devices, trade narnes
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and distinclive marks, patents. patent rights, applicatons for patents and alf inventions, licenses, prmienes .-
improvements and processes used in conneciion with of secured under letiers patent or otherwise of the United | _

States or of any other couniry, relating 1o or useful in connection with any lawful business of the corporation, . .
iacuding the good will of the same. ‘

In FURTHERANCE AND NOT 1N LiMITATION of the genaral powers conferred by the laws of the Stawe of
Dealaware. and of the objects and purpeses. hereinbefore stated, it is hereby expressly provided that this
Corporation shall also have the following powers, it being expressty provided that the enumeration of specific
powers shall pot be construad to limit or restrict in any manner the aforesaid general powers of the corporation.

- To acquure from tite to time, in exchange for shares of the capital stock of this Corporation 0 the extent of
the capital herein fixed or as the same may hereafier be increased, such property or shares of the capital stack of
any other corporation or corporations as the Board of Directors shall deem of advantage to it, at such valuation
of the property or shares so acquired as in the judgment of said Board shall be fair and just.

Without in any parhicular limiting any of the objects, or purposes or powers of this Corporation, the business
or purpose af the Corporation shall be from time (o time to do any one or more or alt of the acts and things i
herein sei forth, and all such other acts, things and business or businessas in any manner connectzd therewith, of j
necessary. incidental, convenient or auxsliary thersto, or calculated directly or indirectly to promote the interests
of the Corporation ar 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 fof the purpose of Attaining or furthering any of its objects,
o do any and all acts and things, and to exercise any and all other powers which a co-partnership or natural
person could do and exerciss. and which now or hereafrer may be authorized by law, and either as, or by and
through principals. agenis, attorneys, trustees, contracters, factors, lessees, or otherwise, either alone or in
copjunction with others, and in any part of the world; and in addition to have and to exercise all the sights,
powers and privileges now or hereafier belonging to or conferred upon corporations organized under the
provisicns of law autherizing the formation of such corporations, bul nothing herein contained 15 to be construed
as authorizing this Corporation to carry on the business of discounting bilis, notes or other evidences of debt, of
receiving deposits of money, o foreign coins, or buying and selling bills of exchange, or of issuing bills, notes
or other evidences of debt for circulstion as money.

To canduct ifs business i all of irs branchas in the State of Dalaware, other Statas, the District of Columbia,
the territories and colanies of the United States, and in foreign ¢ountries, and {0 have one or moere offices out of
the State of Delaware, to hold, purchase, mongage and convey real and personal property both within and
without the State of Delaware,

To borrow meney. to (ssue bonds, prommissory notes, bills of exchange, debentures and olher obligations and
evidences of indebtedness, whether secured by mortgage, oledge, or otherwise, or wnsecured, for money
borrowed or in payment for property purchased or acquired or for any other lawful object; tc mortgage or pladge
ali or any part of its properties, rights, interests and franchises, including any or all shares of stack. bonds, i
debeniures, notes, scrip or ather obligations or evidences of indebledness at any time owned by it. _ !

To purchase, haold, sell. and transfer the shares of its own capital stock; provided it shali nct use its funds or
praperty for the purchase of its own shares of capilal stock when such use would cause any impairmenl of s
capital; and provided further that shares of its own capilal stack belonzing io {t shall not be voted upon divecily

or wndicectly.

_ Nothing heretnabove stated shall be construed to give this Corperation any rights, powers or privileges not
permitied by the laws of the State of Delaware to corporations organized under the statutes of the State of

Delaware

The foregoing clauses shall be construed 23 objects, purposes and powers, and it is hereby expressly
provided that the foregoing enumeration of specific powers shall not be held 1o timit or restrict i any manner

the powers of the corparation.
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Fourti:  The total number of shares of all ¢lasses of stock which the Corperation shall have autherity to
issue s 255,000,000 of which 5,000,000 shares shall be Preferred Stoek (hereinafter czlled “'Preferred Stock’™)
of the par value of $5 per share and 250,000,000 shares shall be Common Stock (hereinafter called “Common - -

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

The designations and the powers, preferences and rights, and the qualifications, limitations or restrictions
therzof, of sach c¢lass of stock of the Corporalion which are fixed by this Certificate of Incorporation, and the
express gramt of authority to the Board of Directors of the Corporation to fix by resolution or resolutions the
designations and the powers, preferences and rights, and the qualifications, limitations or restrictions thereof, of
the Preferred Stock which are not fiasd by this Certificate of Incorporation, ara as follows:

I. Shares of Preferred Stock may beé issued from time 1o time in one or more series a4 in this Article
FourTH provided. All shares of Preferred Stock shall be of equal rank and shall be identicel in all respects,
£XCepL in respect of the pecticulars fixed by the Board of Directors for series of the Preferred Stock as
permitted by the provisions of this Arnlicle FOURTH. Each series of Preferred Stock shail be distinctively
designated, and all shares of any one series of Preferred Stock shall be identical in all respects with all the
other shares of such series, except that shares of any one serigs issued at different times may differ as to the
dates, if any, from which dividends thereon shall be cumulative,

2. Authority is hereby expressly granted to the Board of Direators, by resclution or resolutions, from’
tme o 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 tesolution or resolutions providing for the ¢reation and issue
of shares of such series the following provisions of the shares of such series, so far as nol inconsistent with
the provisions of this Article FoUrTH applicable to all series of Preferred Stock:

(4) The designation of such serizs and the number of shares which shall constinne such series;

(9} The dividend rate per anpuim, if any, at which holders of shares of such serigs shall be entitled
to ceceive dividends, whether or not dividends on the shares of such series shall be cumulative, the
times at which and the quarterly dividend periods for which dividends on such serjes shall be paid, the
date or dales, if any. from which dividends shail b¢ cumalative and the other coaditions, if any, on
which such dividends shall be paid;

{c} The time or times, if any, 41 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 series shall be entitled upon
such redemption, and the other terms and conditions, if any, on which shares of such series may be so
redesmed;

{d) The amount or amounts and the other rights, if any, 1o which the holders of shares of such

series shall be eotitled upon the dissolution, liquidatlon or windlng np of the affairs of the Corporation
ar upon any owher distribution of the asseis of the Corporation;

{e) The sinking fund or purcha&e fund provisions, if any, for the redemption or purchase of shares
of such series and. if any such fund is so provided for lhe benafit of such shares, the amouat of such
fund and the manner of i5 application;

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

{z) Whether or not the shares of such series shall be conventible into, or exchangeable for, shares
of any other class or classes of stock, or of any series thereof, of the Corporation and, if so convertible
or exchangeabls, the ¢onversion or exchange price or prices or rate- or rates, the adjustments thersof
and the other terms and conditions, if any. on which shares shall be so convertible or exchangeable;
and

k) Any other preferences and relarve, participating, optional or other special rights, and
quaiifications, limitacions or restrictions thereof, of shares of such series as are not fixed and determined
in this Article FOUurTH.

[S%)

PATENT
REEL: 013506 FRAME: 0672



3. The powers, preferences and rights, and the qualifications, limitation or restrictions theseof,

applicable to the Preferred Stock of all series are as follows: o
(23 Out of the funds of the Corporalion legally available for dividends, the helders of the
Preferred Stock of each series shall be entitled to recelve, 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 shal be fixed for such series by the Board of Directors as herein permitted,
Dividends on any shares of Preferred Stock shall be cumulative only if and to the extent fixed by
resolution of the Board of Directors. Accumulations of dividends, if any, shall not bear inierest,

No such dividend shall be paid or declared and set apant for payment on any share of Prefarred
Stock for any quarterly dividend perted unless a dividend for the same quarterly dividend period and
all pasc quarterly dividend periods, if any, ending within such quarerly dividend period, ratably in
proportion to the respective annual dividend rates fixed therefor, shall be or have been paid or declaced
and set apart for payment on all shares of Praferred Stock of all series then outstanding and entitled to
receive dividends for such quarterly dividend period or for any past quarterly dividend period, if any,
ending within such quarterty dividend period.

I no eveni, $0 long as any Preferred Stock shall remain ourstanding, shall any dividend, otner
than a dividend pavable in shares of Common Stock ar any other class of stock ranking junior 1o the
Preferred Stock as o the distribution of assets and the payment of dividends (the Common Stock, and
any such other class of stack being hereinafter sometimes referred 1o as junior stack™), be declared
or paid upon, nor shail any distribution be made upon, any junior siock, nor shall any shares of jupior
stock be purchased or redeerned by the Corporation other than in exchange for junior sieck, 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 wnslance dividends on all outstanding shares of the Preferred Stock Jor all past
dividend periods shall have been paid and the dividend on all outstanding sheres of the Preferred Stock
for the then apphicable curren: quartecty dividend period shall have heen paid, or deciared and a sum
wfficient for the payment thereof set apart, :

() The Corporation, at its election exprassed by resclution of the Board of Direciors, may redeem
the shares of any series of the Freferred Stock at such time or times, at such price or prices and on
such other terms and conditions (nat inconsistent with che provisions of this subparagraph (b)) as are
fixed for such series vy the Board of Directors as permitted herein plus, in each cese, an amount equal
w0 all dividends accrued and ungaid on such series of Preferred Stock e and including the date fixed
for redemption (the tota) sum so payable per share o any such redemption being hereinafter called the
“Rcdempzion Price” and the date fixed for redemption bzing hereinafier called the ""Redemption
Date™. Il as permittad by the terms fixed for such series by the Board of Directors, less than ali
oumandmg shares of any series of Preferred Siock are 1o be redeemed, the sharas of said series o be
redeemed shall be chosen by lot or pro rata in such equitable manner as the Board of Directors may
determune.

Notice of every such redemption shall be mailed aat less than 30 nor more than 90 days in
advance of the Redemption Date to the holders of record of the shares of Preferred Stock so lo be
redeemad at their respective addresses as the same shall appear on the baoks of the Corporation.

Fram and after ‘he Redemption Date (uniess the Corporation shall default in paying or providing
the funds necessary for the payment of the Redemption Price of the shares so czlled for redempticn)
the righc to receive dividends on alf shares of Preferred Stock so called for redemption shall cease to
accrue, ang all righas of the holders of the shares of Preferred Siock so called for redemption shalt
farthwith, afier the Redemption Date, cease and terminate, excepling only the right of such heolders to
receive the Redemption Price for such shares but without interest, and such shares shall no longer be
deemed outsianding. Any funds so set aside by the Corporation and uaclaimed at the end of sy yeers
from the Redernption Date shall revert to the general funds of the Corporation, after which reversion
the holders of such shares so called for redemption shall lock anly to the Corporation for payment of

the Redemption Price,
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{f, on or afiar the giving of notice of redemption bu{ bafore the Redemption Date, the Corporaticn
shall deposit with any bank or trust company doing business in the Borough of Manhattan, City of
New York, New York, having capital and surplus of at least $10,000,000, in trust to be applied to the .
redemption of the shares of Preferred Stock so called for redemption, the funds necessacy for such
redemption, then all rights of the holders of the shares of Preferred Stock so called for redemption shall -
forthwith, afler the date of such deposit, cease and terminate (excepting only the nght of such holders
(0 receive the Redemption Price therefor but without intecest and the right to exercise any conversion
privilege not thergtofore expired}, and such shares shall aot, afier the date of such deposit, be deemed
outstanding. Any funds so deposited which shall not be requized for such redemption because of the
exgreise of any such right of conversion subsequent to the meking of such deposit shall be retumned to
the Corporation. In case the holders of shares of Preferred Stock s0 called for rﬂdtmpikon 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 relizved of all responsibility in respect thereof i
t0 such holders and such holders shall iook only 10 the Corporation for payment of (e Redemption ‘
Price. ’

Any interest acerned on Tunds set aside or deposited for purposes of redemption as above provided
shall be paid 1o the Corporaton from time to time.

Shares of any series of Preferred Stack which have been redeemed, retired or purchased by che
Corporation (whether through the operation of a sinking or purchase fund or otherwise} or which, if
converlible or exchangeable, have been converied inte or exchanged for shares of stock of the !
Corporation of any other class or classes, shall, upon appropriate filing and recording to the extent
rEquIred by law. have the status of authorized and unissued shares of Preferred Siock.

{c) In the event of any lquidarion, dissolution or winding up of the affairs of the Corporation, the
halders of Preferred Stock shall te entitfed 1o receive, out of the agsets of the Corporation available for
distributian o {ts stockholders, an amount in cash for each share equal o the amount payahle on such
share m such event provided for by the Board of Directors as permiried herein for the series of g
Preferred Stock of which such share {s a part plus, in each caze, an amount equal to all dividends
accrued and unpaid on such share up to the dale fixed for distribution, and. no more, before any
distribution shall be made 1c the holders of the Common Stack.

If upon any such liquidation, disselution or winding up of the Corporation fts net assets shall ba ;
wmsufficiem o permut the payment in full of te respective amounts to which the holders of all
outstanding Praferred Stock of all series are entitled as above provided, the entire remaining net assets
of the Corperation shall te disuibuted among the holders of Preferred Stock of all series in amounts
proportionate to the full amounts to which they are respectively so entitled. .

tNeither the merger nor consolidation of the Corporation, nor the sale, lease or conveyance of all
or & part of 1s assets, shali be deemed to be a voluntary or involuntary Jiquidation, dissolution or
winding-up of the affairs of the Corporation within the meaning of this subparagraph {c).

4. (a) Except for such voting powers as may be granted to the holdets of Preferrsd Stock by law,
subparagraph (b) of this paragraph 4, or as may be granted to the holders of any one or more series of
Preferred Stock by the Board of Directors in accordance with paragraph 2(f) of this Asticle 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 entitted to vote shall be entitled w0 one vote for each share of
Common Stock registered in his name on the books of ihe Corporation and, except as otherwise herein or
by law provided, the Common Stock and Preferred Stock of the Corporation (aad any other capital stock of
the Corporation at the nme entitled thereto), shall vote togather as a class.

(b) Atany time when six (6) quarterly dividends on any one or more series of Preferred Stock entitled
10 receive cumulave dividends spnall be in defaulr, the holders of all such cumulative series at ¢the time or
nmes oulslanding as to which such default shall exist shalt be entitled, at the next annual mesting of i
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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 10 vore, ta the exclusion of the holders of Common Stock and the hoiders of any series . -
of non-cumulative Preferred Stock, to vote for and elect two members of the Board of Directors of the
Corporation 1o all such newly-created directorships. At any iime whea six (6) quarterly dividends on any
one of more serigs of non-cumulative Preferred Stock shall be in default, the holders of all such non-
curmlative seqes al the time or times oulstanding as 1o which such default shall exist shall be entiled, at
the next annual 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 halders thereaf shall otherwise be entitled to vote, to the exclusion of the holdars of Common Stock and
the holders of any series of cumuliative Preferred Stock, 1o 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 to participate in the eleciion of dirgctors pursuant © this subparagraph d(b) ¢hall continue in effect, in
the case of all series of Preferred Stock entitied 1@ receive curnulative dividends, undl curnulative dividends
have heen paid in full or seér apart Tor payment on each cumulative series which shall have been entitled o
vote at the previous annual meeting of siockholders, or special mezting held in place thereof, or, in the case
of all series of non-cumalative Preferred Stock, untl non-cumulative dividends have been paid in ol or set
apart for pavment for four consecutive quarterly dividend periods on each non-curmulative series which shall
have been entitled 10 vowe at the previous annual mesting of stockholders or spacial meeting held in place
thereof. Whenever the holders of the Preferred Siock shall be divesied of such voting right hereinabove
provided, the direciors so elected by the Preferred Stock shall thersupon cease to be directors of the
Corporation and theceupon the number of directors ghall be redoced by two or four, as the case may be,
Directors elected by the holders of any one or more serias of stock voling separately as a class, may be
removed only by a majonily vote of such serias, voling separately as a class, so long as the voling power of
such series shall continue. Subject (o the voting rights, if any, of any other series of Preferred Stock, the
haolders of the Common Stock, voting as a class, to the exclusion of the holders of such saries so eatitlad to
vote for and elect members of the Board of Directors pursuant 1o this subparagraph 4(b) shall be entitled to
vore for and elect the balance of the Board of Directors. Each stockholder entitled to voie at any particular
ume in eccordance with the foregoing provisions shall not have mora than one vote for each share of Stock

held of recerd by hum at the time entitled to voting rights.

iz} Subject 1o the provisions of this Article Fouaty and any further prowslons preacribed in
accordance herewith. and afler making such provizions, if any, as the Board of Directors may deem
advisable for working capital er as a reserve fund to meet contingencies or for such other purposes ag the
Board of Direciors, in their discretion, may deem necessary or advisable and in the best injerests of the
Corporation, then, and not otherwise, the holders of the junior stock shalt be entitled to receive, when and
a5 declased by the Board of Directors, out of funds legally avallable for that purpose, dividends pavabse
ither in cash, stock or otherwise.

(d) In the event of any liguidation, dissolution or winding up of the affairs of the Corporation, if the
holders of ail series of the Preferred Stock shall have received all the amounts (o which they shall be entitled
in such event in accordance with the provisions of this Article FOURTH and any further provisions prescribed
1n gccordance herawith, the holdecs of the junlor stock shall be-entitled, to the exclusion of the holders of
the Preferred Stock of all series, 1o share in all the remaining assets of the Corporation available for
distribution to the stockholders,

I, There hereby is fixed and determined the voung rights, designations, preferences, qualifications,
privileges. limutacions. 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 Senes A Junior Parucipaling Preferred Stock (the ‘‘Preferred Shares™).

Special Terms of the Preferred Shares

Secuion 1. Dividends and Distriburions. (8) The rate of dividends payable per share of Preferred Shares on 1
the first day of January, Aprit, July and October in each year or such other quarterly payment date as shall be
specified by the Board of Directors (each such date being referred o berein as & "Quacterly RDividend Payment !
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Datz ). cammencing on the-first Quarterly Dividend Payment Date after the first issuance of # share or fraction
ol a share of the Preferted Shares, shall be (rounded to the nearest cent) egual to the greater of (i) $1.00 or (i) - -
subject (0 the provision for adjusiment hereinafter set forth, 500 times the aggregate per share amount of all cash
dividends and 500 times the aggregate per share amount (payable it ¢ash, based upon the fair market value at
the time the non-cash dividend or other disiribution is declared or pald as determined in good faith by the Board
of Directors) of all non-cash dividends or other distributions other than & dividend payable in shares of Common
Stock or a subdivision of the cutstanding shares of Common Stock by reclassification ar otherwise, declared on
the Common Stock, $1.60 par value, of the Corporation singe the immediately preceding Quartarly Dividend
Fayment Dale, or, with respect (o the first Quarterly Dividend Payment Dalg, since the first issuance of any share
or fraction of a share of the Preferred Shares. Dividends on the Preferred Shares shall be peid out of funds legally
available for such purpose. In the event the Corparation shall at any time afier August 30, 1930 (the “Rights
Deglaration Date’™) (1) declare any dividend on Common Steck payable in shares of Common Stock, (ii) :
subdivide the outstanding shares of Common Stock, or (ili) combine the ontstanding shares of Common Stock ‘
inte a smaller number of shares, then in each such case the amounts to Which holders of Preferred Sharas were

entitled ymmediately pnor to such event under clause (ii) of the preceding sentence shall be adjusted by

multiplying each such amount by a fraction, the numerator of which {s the number of shares of Common Stock

oulstanding immediately after such gvent and the denominator of which is the numbet of shares of Common

Stock thal were outstanding immediately prior to such event.

(b) Drvidends shall begin 10 aceree and be cumulative on cutstanding Preferred Shares from the
Quarterly Dividend Payment Date next preceding the date of issue of such Preferred Shares, unless the date
of issue of such shares is prior 10 the record dawe for the first Quarierly Dividend Paymernt Date, in which
case dividends on such shares shall being 10 acerue from the date of issus of such shares, or upless the date
of issue ts a Quartecly Dividend Paymenl Date or is a dawe after the record date for the detgrmination of
holders of Preferred Shares entitled w receive & quarlerly dividend and before such Quarerly Dividend
Paymeni Date, in either of which events such dividends shall tegin to acerue and be cumulative from such
quanerly Dividend Paymenl Date, Accrued but unpaid dividends shall not bear interest, Dividends paid on

- the Preferred Shares in an amount less than the total amount of such dividends at the time accrued and
pavable on such shares shall be allocarad pro rata on a share-by-share basis among all sueh shares at the
time oulstanding. .

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

{3) Subject o the provision for adjustment hereinafter set forsh, each Preferred Share shall entitle the
holder thereof to 600 votes on all matiers submitted 10 2 vole 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
Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding shares of Common
Stack or (i) cambine the cutstandiag shares of Commion Stock into a smaller number of shares, then in
gach such case the number of votes per share to which the holders of Preferred Shares were entitled
immedialely prior to such event shail be adjustad by multiplying such number by a fraction, the numerator
of which iz the aumber of shares of Common Siock outstanding immediately after such event and the
denominator of which 15 the number of shares of Common Stock that were outstanding immediately prior
W such event

{b) Except as otherwise provided herein, in the Restated Certificate of Incorporation or by law, the
holders of Preferred Shares and the holders of Common Stock (and the helders of shares of any other series
or class entitled to vote thereon) shall vote logsther as one ¢lass on all matters submitted to & vote of
swockholders of the Corporation. '

Seclion 3. Reacquired Shares. Any Preferred Shares purchased or otherwise scquired by the Corporation in
any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such sharzs shall
upon their cancellation become authorized but unissued Serles Preferred Stock and may be reissued as part of a
new series of Series Preferred Stock o be created by resolution{ss of the Board of Directors,
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Section 4, Liguidation, Dissolution or winding up. In the event of any voluntary of involuntary liquidation,
dissclution or winding up of the Corporation, the holders of Prefarred Shares shall be entitled to receive the T
greater of (a) $500.00 per share, plus accrued dividends to the date of distribution, whether or not earmed or .
declared. or (b) an amount per share, subject tw the provision for adjustment hersinafter set forth, equal to 500
times the Eggregate amount 10 be distributed per share to holders of Common Stock, In the event the Corporation
shall at any dme after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares
of Comman Slock, (1y) subdivide the outstanding shares of Common Stock, or (iil) combine the ountgtanding
shares of Common Stock into a smaller aumbar of shares, then in each such case the amount to which holders of
Preferred Shares were entitled 1mmediately prior to such event pursuant to clause (b) of the preceding sentence
shall be adjusted by muRiplying such amount by a fraction, the numerator of which is the number of shares of
Commaon Stock outstanding immediately afler such event and the denominator of which is the number of snares

of Common Stock that were oulstanding immediately prior to such eveat,

Section 5. Consolidation. Merger, etc, In case the Corporation shall enter into any consolidation, merger,
combinaion or other transaction m which the shares of Comman Stock are exchanged for or changed into other
stock or securities. cash and or any other property, then in any such case the Preferred Shares shall at the same
tme be similarly exchanged or changed in an amount per share (subject w the proviston for adjustment
hereinafter set forth) equal o 500 times the aggregare amount of stock, securlties, cash and/or any other property
{(payable in kind), as the case may be, w;nta which or for which each share of Common Stock is changed or
¢xchanged. In the event the Corporation shall at any time after the Rights Declacation Date (i) declare any
dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding shares of
Common Stock, or (iif) combine the gutstanding shares of Common Siock inwo a smaller nomber of shares, then
in each such case the amount set forth in the preceding sentence with respect to the exchange or change of shares i
of Preferred Shares shall be adjusted by multiplving such amount by a fraction the numerator of which is the !
number of shares of Common Stock Outstanding immediately after such avent and the denominator of which [s
the number of shares of Common Stock that wers oustanding immediately prior to such event,

Section 6. No Redempyion, The Prefertad Shares shall not be reasonable.

Section 7. Ranking. The Preferred Shares shall rank junior 10 sll other series of the Corporation's Series
Prefecred Stock as to the payment of dividends and the distribution of aseets, uniess the terms of any such aenes

. shall provide otherwise.
Section 8. Fracttonal Shares. Preferred Shares may be issued in fractions of a share which shall entitle the

holder, 1n proportion to such holder’s fractional shares, to exerclse voting righis, receive dividends, participate in
distributions and to have the benefit of 2ll other rights of holders of Preferred Shares,

6. Except as rﬁay be provided in the provisions fixed by the Board of Directors for any series of
Preferred Stock, the number of authorized shares of any class of stock of the Corporstion may be increased
or decreased by the affirmative vote of the holders of a majority of the outstanding shares of stock of the

Corporation entltied to voie, .

FieT. The amount of capital stock with which this Corporation will c‘ommein_ce buginess iz $1,000.

SIXTH.  This Corporation is to have perpetual existence,

SEVENTH. The private property of the stockholders shali not be subject to the pavment of corporate debis  ~
o any extent %hatﬁ\cr . ;

Board of Directors. The number of Directors of the Corporation shall be fixed and may be alwered from time to
lirae as may be provided in the By-Laws. In case of any increase in the number of Directors, the additional
Directors may be elected by the Directors or by the stockholders at an annual or special meeting, as shall be

provided 1a the Byv-Laws,

EIQHTH, The government of this Corporation shall be vested in and its affairs shall be conducted by'z ;
i
1
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!. 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 slection of a successor.
2. The Directors from ume to time rnay dearming whether and to what extent, and at what times and places
and under what conditions and regutations, the accounts and books of the Corporation (other than the stock

ledger). ot any of them, shall be apan o the inspection of the stockholders; and no stockholder shall bave any
night o inspect any account or book or document of the Corporation, unless expressly so authorlzed by stawue or

by & rzsolution of the stockholders or the Directors,

3. The Directors 1n their discretion may submit any contract or act fof approval or ratification at any annual
meeting of the stockholders or at any mesting of the stockholders called for the purpose of considaring any such
aci or conwract, and any centract or act that shall be approved or be ratified by the vote of the holders of 4
majority of the capital stock of the Corporation which is represented in person or by proxy at such meeting
(pravided that a lawful guorum of steckhoiders be there represented in person or by proxy) ghall be as valid and
as binding upon the Carporation and upen all the stockholders, as though it had been approved or ratified by
2very swockholder of the Corporation, whether of 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 affirmanve votes of the majority of the whole Board, may appoint from
the Directors an Executive Committee, of which a majority shall constitne 4 quorum; and, 1o such extent as
shall be provided in the By-Laws, such Commiltee may exercise all the powers of the Board including the pawer
to cause the seal of the Corporation to be affixed to any papers or documents by it executed,

5. Tre Board of Dhrectars shall have power and authority, withou! the assent or vote of the stockholders, o
authori22 the execution apd delivery of any morigage, pledge or other liens, withous fimit as to amount, wpon 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 siockboiders, the Board of Directors may make By-Laws,
and from tme 1o tim= may altet, amend or repeal any By-Law or By-Laws; but any By-Laws made by the Board
of Directors may be altered or repeated by the stockholders at any anpual meesing, or at any speclal meeling,
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 the holders of a majority of the voting
siock of the Corporation 1ssued and outstanding, or upon the affirmative voiz of the holders of a majority of its
stack issued and outstanding having voting power, to sell, lease or exchange all of its property and assets,
weluding s good will and 115 corporate franchises, for cash or for fully paid stock of 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; w determine the use and disposition of any surplus or net profits aver and
above the capilal 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 eapital stock of the
Corporation, 1o such extent and in such manner and upon such {erms as the Directars shal) deem expedient; but
shares of such capual 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.

3. The Beard of Directors is invesied with complete and nnrestricted authosity 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,

Iis enuire worporate authority

9 No holder of any stock of this Corporation shall be entitled as of cight 1o purchase or subscribe for any
part of any unissued stock of this Carporation, or of any additional stock of this Carporation, or of any additional
stazk of any class, to be issued by reason of any increase of the authorized capital stoek of this Corporation, oc
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of bonds, certificates of indebtedness, debentures or other sectrities convertible into stock of this ¢orporation,
out any such unissued stock or any such additional authorized issue of new stock, or of sacurities convertible
into stock. - may be issued and disposed of by the Board of Directors, to such persons, fiems, corporations or
asscciations. and upon such terms as the Board of Directors may, 1o their discretion, determine, without offering
to the stockholders then of record, or any class of stockholders, or any stockholders, any thereof, on the same

etms or on BOY @rms,

10, 1:1 addition to the powers and authorities hereinbefore or by statute expressly conferred upon themn, the
Directors are hereby empowered lo exercise all such powers and do all such acts and things #s may be exercised
or done by the Corporation; subjact, nevertheless o the provisions of the statutes of Delaware, of this Certificate,
and to any By-Laws from lime to time made by the stockholders; provided, howevzr, that no By-Laws sa made
shall invalidate any prior act of the Directors which would have been valid if sue¢h By-Laws had not been made.

NiNTH.  Notwithstanding any provision in this Certificate of Incorporatlon to the contrary (including,
without limitation. paragraphs 3 and 7 of Artiele EIGHTH hereof), except as set forth jo the penullimate
subparagraph of this Article NinTH, the affirmative vote or consent of the holders of four-fifihs of all classes of
slack of this Corporation entitled to vote in elections of directors, considered for the purposes of this Articla
NINTH 2 one clasgs, shall be required (a) for the adoption of any agreement for the merger or consolidation of
this Corporation with or into any other corporation, or (b) lo autherize any sale or lease of ali or any substantial
part of the assets of this Corporauon to, or any sate or lease 1o this Corporation or any subsidiary thergof in
exchange for securines of this Corporation of any assets (except assels having an aggregate fair market valug of
less than $10,000,000) of, any other corporation, person or other entity, if, in either case, as of the record date
for the dewermination of stockholders entitled o notice thereof and 1o votzs thereon or consent therewo siich other
corperztion, person or enhty i3 the beneficial owner, directly or indireetly, of more than 10% of the outstanding
shares of swock of this Corporation entitied to vote in elections of directors considered for the purposes of this
Asticle NINTH as one class. Such affirmative vote or consent shall be in addition o the vote ¢r consent of the
noldzrs of the stoek of this Corporation otherwise required by Izw or any agreement between thizs Corporation

and any nadonal securities exchanpe,

* For the purposss of this Article NINTH, (a) any corporation, person of other entity shail be deemed to be the
beneficial owner of any shares of stock of this Carporation (i) which it has the right to acquire pursuant (o any
agreement, or upcn exarcise of conversion rights, warrants or options, or otherwise, or (ii} which are beneficially
owned, directly or indirscty (including shares deemed owned through applicadon of clausa (i), above), by any
other corporation, person or eality with which it or its “affiligle™ or “associate™ (as defined below) has any

agreement, arrangement or understanding for the purpose of acquiring, holding, voting or disposing of stock of

this Corporation, or which 15 its ~affiliate’” or “associate” as 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 January 1, 1969, and (b) the
outstanding shares of any class of stock of this Carperation shall include shares deemed owned through
applicarion of clauses {i) and {ii) above bul shali not include any other shares which may be isauable pursuant o
any agreement, or wpon 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 Article NwTH,
on the basis of infermation known 1o this Corporation, whether (i) such other coijporanon, person or other entity
beneficially owns mose than 10% of the oulstanding shares of stock of this Corporation entitled to vote in
¢lections of direciors, (i) 8 corporation, person, or entity is an "affiliale “associate’’ (as defined above) of
another, {ul) the assets being acquired by this Corporation, or any subsidisry thereof, have an apgregate fair
market value of less than 310,000,000 and (iv) the memorandum of understanding referred to below ls
substantally consistent with the transaction covered thereby. Any sueh determination s.hail be conclusive and
binding for all purposes of this Article NinTH.

The provisions of this Article NinTH shall net be applicable ¢ (i) any merger or consolidation of this
Corperation with or into any other corporation, or any sale or lease of all or any substaniial part of the assets of
this Corparation to. or any salé or lease o this Corporation or any subsidiary thereof in exchange for securities
of this Corporation of any azssets of, any other corporation, person or ather earity, if the Board of Directors of
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this Corporation shall by resolution have approved 2 memorandum of uaderstanding with such other corporation,
person of entity with respact 1o snd substantially consistent with such transaction prior to the time that such other
corporation, person or gntily shall have become & holder of mare than 10% of the outscanding shares of stock of .
this Corporation entitled ta vote in elections of directors; or (i) any merger of consolidation of this Corporation . .
with, or any sale or lease to this Corporation or any $ubsidiary thereof of any of the assets of, any corporation of

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

of cecord ar beneficially by this Corporation and its subsidiaries.

~ No amendment to the Ceruficate of Incerporation of this Corporation shall amend, alter, change or repeal
any of the provisions of this Articla NiNTH, unless the amendment effecting such amendment, aleration, change
or repial shal) receive the affirmative vote or consent of the holders of four-fifths of all classes of siock of this
Corporation entilled 1o vote in slections of directors, considered for the purposes of this Article NINTH as one
class. ’

TenTh. The Direclors of the Cerperation shall be protected from personal liability, through
indemnification or atherwise, to the fullest extent permitted under the General Carporation Law of the State of
Delaware as from lime 10 ume in effect.

I A Directar of this Corporation shall under no ¢ircumstances have any personal liability to the
Corporation or {18 stocknholders for monetary damages for breach of fiduciary duty as 2 Director except for thase
specific breackes and acts or omissions with respect to which the Delaware General Corporation Law expressly
provides that this provision shall not eliminate or limit such persanal liabiticy of Directors. The medificaticn or
repesl-of this paragraph | of Article TENTH shall not affect the restriction hereunder of a Disector’s personal
liability for any sct or omisston occurring prior to suck modification or repeal,

2. The Corporation shall indemnify each Director and.Officer of the Corporation to the fullest extent
permitted by applicable lew, except as may be otherwise provided in the Corporation’'s By-Laws, and in
furtherance hersof the Board of Directors is expressly sutharized w amend the Corporations's By-Laws from
e 1o time to give full effect hereto, notwithstanding possible self interest of the Directors in the action being
laken. The modification or repeal of this paragraph 2 of Article TENTH ghall not adversely affect the right to
indemnification of any Direcior or Officer hereunder with respect lo any act or omission accurring priar to such
modification or repeal, ‘ '

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

This Restated Certificate of Incorporation has bewn duly adopred by the Board of Directors of this
Corporation in accardance with the provisions of Section 245 of the Qeneral Corparalion Law of the State of
Delaware. This Restated Certificate of lacorporation only restates and integrates and does not funther amend the
pravisions of the Corporation’s Restated Certificate of Incorparation a5 heretofore amended or supplemented, and
there js no discrepancy between those provisions and the provisions-of this Restated Cenificate of Incorporation,
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