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To the Director of the United States Patent and lra?eme%gﬁice: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
Newmont Gold Company
Newmont Mining Corporation

NL\S. S5

Additional names(s) of conveying party(ies) ) Yes No

3. Nature of conveyance:
(1 Assignment Merger

(O Security Agreement E Change of Name

(J Other

Execution Date: May 15, 2000

2. Name and address of receiving party(ies):

Name: Newmont Mining Corporation

Internal Address:

Street Address: 1700 Lincoln Street, Suite 2800

City: Denver State: CO__ ZIP: 80203

2 No

Additional name(s) & address(es) attached? [ Yes

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

If this document is being filed together with a new application,

A. Patent Application No.(s)

09/991,484

o

Additional numbers attac

the execution date of the application is:

B. Patent No.(s)

hed? [ VYes No

5. Name and address of party to whom correspondence
concerning document should be mailed:

| Name: Ross E. Breyfogle, Esq.

Internal Address: Marsh Fischmann & Breyfogle LLP

12/16/2003 LMUELLER 00000010 09991484 \
01 FC:8021 40.00 0P \
N

6. Total number of applications and patents involved: El

$ 40.00

Enclosed - Any excess or insufficiency should be
credited or debited to deposit account

01 Authorized to be charged to deposit account

Street Address: 3151 South Vaughn Way, Suile 411

City: Aurora State: CO__ zIP: 80014

8. Deposit account number:

50-1419

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

of the original document.
Ross E. Breyfogle

Name of Person Signing

Total number of pages including cover sheet, attachments, and document:

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy

December [{ , 2003
Mail documents to be recorded with required cover sheet information to:
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Mail Stop Assignment Recordation Services

Director of the United States Patent and Trademark Office, P.O. Box 1450, Alexandria, VA 219 AH'SE NT
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State of-Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COP¥ OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"NEWMONT MINING CORPORATION", A DELAWARE CORPORATION,

WITH AND Iﬁié "ﬁEWMoNT~Gan“COMPANf" UNDER THE NAME OF
"NEWMONT MINING CORPORATION", A CORPCRATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

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

5 O’/CLOCK P.M.

Edward ]. Freel, Secretary of State

0623413 8100M 0443891
_ AUTHENTICATION:
001247082 DATE:. 05-17-00
PATENT
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 05:00 PM 05/15/2000
001247034 — 0623413

CERTIFICATE OF OWNERSHI?P AND MERGER

MERGING
NEWMONT MINING CORPORATION
- .~ INTO
NEWMONT GOLD COMPANY
Ak xa

Newmont Mining Corporation {"Newmqnt Mining”), a corporation orgamzed and‘;xisﬁbg
under tli;e laws of Deldaware, DOES HEREBY CERTIFY:

FIRST: That Newmont Mining was incorporated on the second day of May .192i, |
pursuant to the General Cm;pm‘a.lion Law :of_t‘_}w Swate of Delaware (the “DGCL”). -

SECOND' That Newmont Mimng owns 100% of the outstanciiug shares of common
stock, par value 50 o1 per sha.re of N ewmont Gold Compan_y (“NGC”), a corporation
incorporated on the twcnty~svctb day of Ma:ch 1965, pursuant to the DGCL and that no other
class of capital stock of NGC ig cm'remly 'issucdvand outstanding.

TH[.RD: That Newmont Mining, by the following resolutions of its Board of Directors,
duly adopted at 2 meeting held on March 15, 2000, detarﬁiined to and effective upon the filing of
this Certificate of Ownership and Merger Mm the Secretary of State of the State of Delaware
does, merge itself into NGC:

RESOLVED, that the merger (the “Merger’) of Ne%ont Mining 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

obligations of the Corporation, on the terms and subject o the conditions hereinafier set
forth, be and hereby is approved; and further

RESQLVED, that upon effectiveness of the Merger, each outstanding share of common

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

RESOLVED, that in connection with the Merger, the name of the Surviving Corporation
shall be changed from “Newmont Gold Company” to “Newmont Mining Corporation” and
~the President, atry Executive Vice President, any Senior Vice President, the Treasurer or
the Secretary of the Cerperation (each an “Authorized Officer” and collectively, the
“Authorized Officess™) hereby are, and each of them hereby is, authorized, empowered
and directed to take any such action as may be required 10 effect such change; and further

_RESOLV?ED, that the by-laws of the Corporation; as amended to the date hereof, shall be
the by-laws of the Surviving Corporation; and further

R.ESOLVED, thay the cerﬁﬁ‘catc of incorporation attached hereto as Annex A shall be the
certificats of incorporation of the Surviving Corporation; and further

RESOLVED, that comp]etimi of the Merger shall be subject to the following conditions:
() spproval of the Merger by the holders 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 issuable in the
Merger; (iii) absence of an imjunction ‘or pending litigation rclating to the Merger; (iv)
receipt of all consents, approvals and authorizations required to be obrained prior to the
consummation of the Merger from governmental and regulatory autharities and third
parties, and (V) receipt of any opimons from legal counsel that the Secretary of the
Corporation may deem necessary. or advisable to obtain i connection with the Merger:
and further ' '

RESOLVED, that the Merger be submifted to the stockhalders of the Corporation at the
2000 Annyal Meeting of the Corporation’s stockholders; and further

RESOLVED, that the Board of Directors of the Corporation may amend any of the terms
of, or waive any of the coaditions to, the Merger before the consummation of the Merger
and before or after stockhelder .approval, provided that any such amendment cannot
change the amount or kind of shares to-he received by the stackhalders of the Corporation
in the Merger or otherwise have any adverse effect on the stockholders of the
Corporation; and further ' ;

RESOLVED, that at any time prior 1o the consummation of the Merger and beforc 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 eonsummated: and furtber

RESOLVED, that Authorized Officers are, and each of them hereby is, authorized,
empowered and directed to prepare, execute and file, upoa satisfaction or waiver of all of
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the coaditioas to the Merger, with the Secretary of State of Delaware a Ceruficare of
. Ownership and Mearyer for the purposes of effectmatiiig the Merger; and further

RESOLVED, that the Autborized Officers hereby are, and each of them hereby is,
authonzed, empowered and directad to engage and enter into agreements with any
Persons riecessary or appropriate to provide sdvisory and other services in conoection
with the transactions contemplaied by the Merger upon such terms and conditions
(including appropnate indenwities) as an Autherized Officer may approve, such approval
1o be conclusively evidenced by such Authorized Officer’s.execoton and delivary of such
agreement; and further

RESOLVED, that the Authorized Officers hereby are, and each of them hereby is,
authorized, empowered and direcied to take all such actions, to execute on behslf of the
Corporation all such other instruments and documeants, to pay all such fees and expenses
and 10 make all such filings as they may doom necessary, appropriate or advisahle in order
to consumruate the transacnons comemplated by, and to carry our fully the iotent and
purposes of, the foregoing resolutions: and further
RESOLVED, that ali actions her¢tofors taken by any Authorized Officer in connection
with the iransaciions contamplated by these rcsohmons are hx':'reby approvad, rarifisd and
confirmed m all rospects.
FOURTH: That the Merger was approved by the holders of a majority of the outstanding
shares of common stock of Newmom Mining entitled 10 vote thereon at a mesting duly called and
held on May 4, 2000 after more than 20 days” notice of the purpose of the meeting mailed 1o each

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

FIFTH: The Merger shaill be effective at 5:00 pim, Rastern Daylight Savings Time, on May

15, 2000.

IN WITNESS WHEREQF, Newm°nt Mininp has caused this Certificate 1o
be signed by Timothy J. Schmit, its Vice President and Secretary, as afr.hc’_f: day of May,

2000
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SOVPE

ANNEX A
NEWMONT MINING CORPORATION
CERTIFICATE OF INCORPORATION

FIRST The name of this Corporation is NEWMONT MINING CORPORATION which was incorporated on
Maérch 26, 1965 under the name “Carlin Gold Mining Company.”

SeconD: The principal office of the corporation in the state of Delaware is located at 1209 Orange .Su-cet,
in the City of Wilmingion. County of New Castle. The name and address of its Resident Agent is The
Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware.

THiRo'  The nature of the business, or objects or purposes proposed to be transacted, promoted or carried
on are: '

To subscribe for, purchase or otherwise acquire, and to hold, sell, assign, transfer. exchange, mortgage,
pledge or otherwise dispose of the stocks, bonds, securities or other evidences of indebtedness of any corporatiaon
or corporanons, association or associations, domestic or foreign, for whatever purpose organized of in whatever
business engaged, and while the owner of such stocks, bonds, securities or other evidences of indebredness to
exsccise all the rights, powers and privileges of ownership, including ali rights to vote thereon.

To guarantee any dividends, bonds. stocks, contracts or other obligations of any corporation in which this
corporation is an owner or has an interest; o aid in any lawful manner such corporation, and to do all lawful
acts and things designed for the preservation. protection, improvement, development of 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, partnerships and associations of
ali kinds, so far as sncidental to or connected with the corporate purposes, and to give any guaranige in
connection therewith or otherwise for the payment of money or for the performance of any obligatlion or
undertaking, to the extenr that this Corporation may be lawfully interested therein.

To purchase, lease, locale. or otherwise acquire, to prospect and explore for and to own, hold, option, sell,
exchange, lease. inortgage or otherwise dispose of and deal in mineral lands, mines, mining rights, minerals,
cres, real estate. water rights, and tn claims and interests therein in any part of the world; to develop, improve
and work the same- to conduct mining operations of eyery kind by any method now known or hereafter devised,
and to operate plants for reducing, concentrating, smelting, converting, refining, preparing for market or
otherwise trearing ores, minerals, matte and bullion; 1o manufacture, acquire, deal in or otherwise dispose of
products of mines, minerals and ores; to enter into contracts with other corporatians {inciuding any corporation
in which the directors of this corporation may be interested or of which they may be officers or directors, or
whi¢h may be the owner of a large or conuolling interest in the stock of this corporation), for mining or working
mineral deposits, for the operauion of canals, ditches and hydraulic works, for the reduction, ueatment, smeiting
and refining of the ores. muinerals. matte and bullion produced by this corporation,

To carry on, and license others to carry on all or any part of the several businesses enumerated in this
paragraph. to wit: the business of manufacturers, merchants, traders, importers, exportess and dealerss in and with
goods, wares and merchandise of every description: of establishing. financing, developing, managing, operating
and carrying on industrial, commercial, trading, manufacturing, mechanical, metallurgical, engineering, building,
construction. contracting. minmg. smelting, quarrying, refining, and chemical enterprises. undertakings,
propositions, concesstons or franchises m ail their respective branches.

To obtain, register. purchase, lease or otherwise acquire, to hold, use, own, operate, develop and introduce,
to sell. assign. lease. pledge. mortgage, grant or acquire licenses in respect of and otherwise deal in and with or
turn to account any and all copyrights, concessions, trade marks, formulae, secret processes, devices, trade names
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and distinctive marks, patents. patent righis, applications for patents and all inventions, licenses, privileges, .
improvements and processes used in connection with or secured under Jetters patent or otherwise of the United
States or of any other country, relating io or useful in connection with any lawful business of the corporation,
including the good will of the same.

=1n FURTHERANCE AND NOT IN LIMITATION of the general powers conferred by the laws of the State of
Delaware, and of the objects and purposes hercinbefore siated, it is hereby expressiy prov‘nded that t?'us
Corporation shall also have the following powers, it being expressly provided tha: the enumeration of spegxﬁc
powers shall not be construed to limit or restrict in any manner the eforesaid general powers of the corparation.

To acquue from time to time, in exchange for shares of the capital stock of this Corporation 0 tpc extent of
the capital herein fixed or as the same may hes safter be increased, such property or shares o( the capital Kwd(. of
any other corperation or corporations as the Board of Diractors shall deem of advantag:? to it, at such valuation
of the property or shares 50 acquired as in the judgment of gaid Board shall be fair and just.

Withaut in any particular limiting any of the objects, OF purposes or powers of this Corporation, the business
or purpase of the Corporation shall bg from time to time {0 do any one or more of all of the acts and things
herein set forth, and all such other acts, things and business or busipesses in any manner connected mergwnh, ar
necessary. incidental, convenient or auxiliary thereto, or calculated directly of indirectly 1o promote the interests
of the Corporation of 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 attaining or furthering any o}‘ its objects,
to do any and gll acts and things, and to exercise any and all other powers which a co-partnership or naturat
person could do and exercise. and which now or hereafter may be authorized by law, and either as, or by a:?d
through principals. agenis, attorneys, trustees, contractors, factors, lessees, or otheérwise, ei.ther alone of in
conjunction with others, and tn any part of the world; and in addition w have and to exercise all the rights,
powers and privileges now or hereafier belonging to or conferred upon corporations org{imzcd under the
provisions of law authorizing the formation of such corporations, bul nothing herein contained' is to ba construed
as authonizing this Corporation to carry on the business of discounting bills, notes or other ev?deqces qf debt, of
receiving deposils of money, or foreign coins, or buying and selling bills of exchange, or of issuing bills, notes
ar other evidences of debt for circulation as money.

To conduct its business in all of its branches in the State of Delaware, cther States, the District of Columbia,
the territores and colonies of the United States, and in foreign ¢ountries, and to have one or more ofﬁc¢s‘out of
the State of Delaware, to hold, purchase, mortgage and convey real and personal property both within and
without the State of Delaware.

To borrow money, to 15sue bonds, promissory notes, bills of exchange, debentures and other obligations and
evidences of indebtedness, whether secured by mortgage, pledge, or otherwise, or unsecured, for mougy
borrowed or in payment for property purchased or acquired or for any other lawful object; to mortgage of pledge
ali or any part of its properties, rights, interests and franchises, including any or all shares of stock, bonds,
debentures, notes. scrip or other obligations or ¢vidences of indebtedness at any time owned by it

T purchase, hold, sell. and transfer the shares of its own capital stock; provided it shall nat use its funds or
property for the purchase of its own shares of capital stock when such use would cause any impairment of us
capital; and provided further that shares of its own capital stack belonging to it shall not be voted upon directly
or wndirectly.

Nothing hereinabove stated shall be construed to give this Corporation any rights, powers of privileges not
permitted 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 as objects, purposes and powers, and it s ‘her‘eby expressly
provided that the foregoing enumeration of speclfic powers shall not be held 10 limit or restrict in any manner
the powers of the corporation.

18]
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FOUrRTH:  The total number of shares of all classes of stock which the Corporation shall have authority to
18sue is 255,000,000 of which 5,000,000 shares shall be Preferred Stoek (hereinafter called “Preferred Stock’")
of the par value of $5 per share and 250,000,000 shares shall be Common Stock {hereipafter called “Common
Stock ™1 of the par value of $1.60 per share,

L]

The designations and the powers, preferences and rights, and the qualifications, limitations of restrictions
thereof, of each class of siock of the Corporation which are fixed by this Certificate of Incorporation, and the
express grant 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 fixed by this Certificate of Incorporation, are as follows:

I Shares of Preferred Stock may be issued from time 1o time in one or more series as in this Article
FourTH provided. All shares of Preferred Stock shall be of equal rank and shall be identical in 8l respects,
except in respect of the particulars fixed by the Board of Directors for series of the Preferred Stock as
permited by the provisions of this Article FOURTH. Each series of Preferred Stock shall 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 series issued at different times may differ as to the
dates, if any, from which dividends thereon shall be cumulative,

Z. Authority is hereby expressly granted to the Board of Direciors, by resolution or resolutions, from
time 10 tme to create and provide for the issuance of series of the Preferred Stock and, in connection with
the creation of each such series, to fix by the resolution or resolutions providing for the creation and issve
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 FoUrRTR applicable to all series of Preferred Stock:

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

(b) The dividend rawe per anpim, if any, at which holders of shares of auch series shall be entitled
to receive 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 series shall be paid, the
date or dates, if any. from which dividends shall be cumulative and the other conditions, if any, on
which such dividends shall be paid;

(¢) The time or times, if any, at which the shares of such serics shall be subject to redemption. in
whole or in pan, 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 $0
redeemed;

(d) The amount or amounts and the other rights, if any, to which the holders of shares of such
series shail be eotitled upon the dissolution, tiquidation or winding up of the affairs of the Corporation
or upon any other distnbution of the assets of the Corporation;

{¢) The sinking fund or purchase fund provisions, if any, for the redemption or purchase of shares
of such series and. if any such fund is so provided for the benefit of such shares, the amount of such
fund and the manner of its apptication; ‘

(©) The extent of the voting 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 class or classes of stock, or of any series thereof, of the Corparation and, if so convertible
or exchangeable, the conversion or exchange price or prices or rate or rates, the adjustments thereof
and the other terms and conditions, if any. on which shares shall be so convertible or exchangeable;
and

(h) Any ather preferences and relative, participating, optional ot other special rights, and
quahfications, limitations or restrictions thereof, of shares of such series as are not fixed and determined
i this Artiele FousTH,
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3. The powers. preferences and rights. and the qualifications, limitation or restrictions thereof,

applicable to the Preferred Stock of all series are as follows:

(a) Qui of the funds of the Corporalion 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
- Direciors, cash dividends at such rate, and no more, and payable ar such times and for such quarterly
dividend periods as shall be fixed for such series by the Board of Directors as herein permitied.
Dividends on any shares of Preferred Stock shall be cumulative oaly 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 shall be paid or declared and set apant for payment on any share of Preferred
Stock far any quarterly dividend period unless a dividend for the same quarterly dividend period and
all past quarterly dividend periods, if any, ending within such quarterly dividend period, ratably in
proporiion to 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 entitled w
receive dividends for such quarterly dividend period or for any past quarterly dividend period, if any,
ending within such quarnterly dividend period,

In no eveni, so long as any Preferred Stock shall remain outstanding, shall any dividend, other
than a dividend payable in shares of Common Stock or any other class of stock ranking junicr t¢ the
Preferred Stock as 10 the distribution of assets and the payment of dividends (the Common Stock, and
any such othar class of stock being heremnafter sometimes referred to as " junior stock™), be declared
or paid upon, nor shail any distribution be made upon, any juniar siock, nor shall any zhares of junior
stack be purchased or redeemed by the Corporation other than in exchange for junior swck, nor, shall
any monies be pald or made available for a sinking fund for the purchase or redemption of any junior
stock, unless in ¢ach instance dividends on al outstanding shares of the Preferred Stock for all past
dividend periods shall have been paid and the dividend on all outstanding shares of the Preferred Stock
for the then applicable current quarteriy 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 Directars, may redeem
the shares of any series of the Preferred Stock et such time or times, at such price or prices and on
such ather terms and conditions (not inconsistent with cthe provisiens of this subparagraph (b)) as are
fixed for such series by the Board of Directors as permitted herein plus, in each case, an amount equal
to all dividends accrued and unpaid on such series of Preferred Stock to and including the date fixed
for redemption (the tota} sum so payable per share on any such redemption being hereinafter called the
“Redemption Price” and the dale fixed for redemption being hereinafier called the “"Redemption
Daie”), If as permitted by the terms fixed for such series by the Board of Directors, less than all
ouistanding shares of any series of Preferred Stock are to be redeemed, the shares of said series o be
redeemed shali be chosen by ot or pro rata in such equitable manner as the Board of Directors may
determine.

Notice of every such redemption shall be mailed nat 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 50 to be
cedeemed at their respective addresses as the same shall appear on the books of the Corporation.

.From and after the Redemption Date (unless the Corporation shall default in paying or providing
the funds necessary for the payment of the Redemption Price of the shares so czlled for redemption)
the right 10 raceive dividends on all shares of Preferred Stock so called for redemption shall cease to
accrue, and ali righta of the holders of the shares of Preferred Stock so cailed for redemption shall
forthwith, afler the Redemption Date, cease and terminate, excepling only the right of such hotders to
receive the Redemption Price for such shares but without interest, and such shares shall no longer be
deemed cutstanding., Any funds 50 set aside by the Corporation and unclaimed at the end of six years
from the Redemption Date shall revert to the general funds of the Corporation, after which reversion
the holders of such shares so called for redemption shall look aonly to the Corporation for payment of
the Redemption Price.
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If. on or aftar the giving of notice of redemption but before the Redemption Date, the Corporation
shall deposit with any bank or trust company doing business in the Borough of Manhattan, City of
New York, New York, having capital and surplus of at least $10,000,000, in trust to be applied to the
redemption of the shares of Preferred Stock so called for redemption, the funds necessary for such
redemption, then all rights of the holders of the shares of Preferred Stock so called for redemption shall
forthwith, after the date of such deposit, cease and terminate {excepting only the right of such holders
(o receive the Redemption Price therefor but without interest and the right to exercise any conversion
privilege nol theretofore expired), and such shares shall not, after the date of such deposit, be deemed
outstanding. Any funds so deposited which shall not be required for such redemption because of the
exercise of any such night of conversion subsequent to the making of such deposit shall be returned to
the Corparation in case the holders of shares of Preferred Stock 3¢ called for redemption shalt 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 respect thereof
W such holders and such holders shail look only to the Corporation for payment of the Redempiion
Price,

Any nterest acerued on funds set aside or deposited for purposes of redemption as above provided
shall be paid to the Corporation from time to time.

Shares of any series of Preferred Stock which have been redeemed, retired or purchased by the
Corporation (whether through the operation of a sinking or purchase fund or otherwise) or which, if
convertible or exchangeable, have been converted into 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 Stock.

(e} Inthe evenl of any liquidation, dissolution or winding up of the affairs of the Corporation, the
halders of Preferred Stock shall be entitled to receive, out of the assets of the Corporation available for
distrnbution o its stockholders, an amount in cash for each share equal to the amcunt payable on such
share n such event provided for by the Board of Directors as permimed herein for the series of
Preferred Stock of which such share is a part plus, in each case, an amount equal to all dividends
accrued and unpaid on such share up to the date fixed for distribution, and no more, before any
cistribution shall be made 10 the holders of the Common Stack.

If upon any such liquidation, dissolution or winding up of the Corporation its net assets shall be
wisufficient to persut the payment in full of the respective amounts to which the holders of all
outstanding Preferred Stock of all series are entitled as above provided, the entire remaining net assets
of the Corperation shall be distributed among the holders of Preferred Stock of all series in amounis
proporticnate to 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 1ts assets, shall be deemed to be a voluntary or involuntary liquidation, 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 holders of Preferred Stock by law,
subparagraph (b) of this paragraph 4, or as may be granted to the holders of any one or more series of
Preferred Stock by the Board of Directors in accordance with paragraph 2(f) of this Article FOURTH, voting -
power shall be veswed exclusively in the Common Stock, At every meeting of the siockhelders of the
Corporation every holder of Common Stock entitled to vote shall be entitled w0 one voie for each share of
Common Stock registered in his name on the books of the Corporation and, except as otherwise herein ot
by law provided. the Common Stock and Preferred Stock of the Corporation (and any other capital stock of
the Corporation at the tume entitled thereto), shall vate together as a class.

(b) Atany time when six (6) quarterly dividends on any one or more series of Preferred Stock entitled
to receive cumulative dividends shall be in default, the holders of ali such cumulative series at the time or
times outstanding as to which such default shall exist shall be entitled, at the next annual meeting of

5
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stockholders or special meeting held in place thereof at which time the number of directors constituting the

Board of Direciors shall be increased by two, voting as a class, whether or not the holders thereof shall - -

otherwise be entitled to vote, to the exclusicn of the holders of Common Stock and the holders of any series

of non-cumulative Preferred Stock, tc vote for and elect two members of the Board of Directors of the

Corporation tw all such newly-created directorships. At any time when six (6) quarterly dividends on any

=one or more serigs of non-cumulative Preferred Stock shall be in default, the holders of all such nen-

cumulative serias at the time or times outstanding as to which such default shall exist shall be entitled, at
the next annual meeting of stockholders or speciat meeting held in place thereof at which time the number
of directors constituting the Board of Directors shall be increased by two, voting as a class, whether or not
the holders thereof shall otherwise be entitled to vote, to the exclusion of the holders of Comimon Stock and
the holders of any series of cumulative Preferred Stogk, 10 vote for and elect two members of the Board of
Directors of the Carporation to fill such newly-created directorships. Al rights of all series of Preferred
Stock to participate in the election of directors pursvant 1o this subparagraph 4(b) shall continue in effect, in
the case of all series of Preferred Stock entitled to receive cumulative dividends, undl cumulative dividends
have been pad in full or set apart for payment on each cumulative series which shall have been entitled to
vote at the previous annual meeting of stockholders, or special meeting held in place thereof, or, in the case
of all series of non-cumulative Preferred Stock, until non-cumulative dividends have been paid in fuli or set
apart for payment for four consecutive quarterly dividend periods on each non-cumulative serias which shall
have baan entitled to vole at the previous annual meeting of stockholders or spacial meeting held in place
thereof. Whenever the holders of the Preferred Siock shall be divested of such voting right hereinabove
provided, the direciors so elected by the Preferred Stwock shall thereupon cease to be directars of the
Corporation and thereupon the number of direciors shall be reduced by tweo or four, as the case may be.
Durectors elected by the holders of any one or more series of stock voling sepasately as a class, may be
removed only by a majority vote of such series, voting separately as a class, 50 long as the voting power of
such series shall continue. Subject to the voting rights, if any, of any other series of Preferred Siock, the
holders of the Common Stock, voting as a class, to the exclusion of the holders of such series se entitled lo
vote for and elect members of the Board of Directors pursuant to this subparagraph 4(b) shalt be entitled to
vote for and elect the balance of the Board of Directors. Each stockholder entitled to vote at any particular
ume in accordance with the foregoing provisions shall not have maore than one vote for each share of Stock
held of recard by hum at the time entitled to votiag rights.

ic} Subject to the provisions of this Article FOURTH and any further provisions prescribed in
accordance herewith. and after making such provisions, if any, as the Board of Directors may deem
advisable for working capital or as a reserve fund to meet contingencies or for such other purposes as the
Board of Directors. in their discretion, may deem necessary or advisable and in the best inwerests of the
Corporation. then, and not otherwise, the holders of the funior stock shall be entitled to receive, when and
as declased by the Board of Directors, out of funds legally avaﬂable for that purpose, dividends pavab‘xe
gither in cagh, stock or otherwise.

(d) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, 1‘f the
holders of all series of the Preferred Stock shall have received all the amounts to which they shall be entitled
it such event in accordance with the provisions of this Article FOURTH and any further provisions prescribed
In accordance herewith, the holders of the junior stock shall be entitled, to the exclusion of the holders of
the Preferred Stock of all series, to share in all the remaining assets of the Carporation available for
distribution to the stockholders.

5. There hereby is fixed and determined the voting rights, designations, preferences, qualifications,
privilepes. limuations. restrictions. opiions, conversion rights and other special or relative righis of the first series
of the Preferred Stock, par value $5.00 per share, which shall consist of 370,000 shares and shall be designated
as Series A Jumor Participaling Preferred Stock (the “'Preferred Shares™).

Special Termz of the Preferred Shares

Section 1. Dividends and Distriburions. {8) The rate of dividends payable per share of Preferred Shares on
the ﬁmr day of January. April, July and October in each year or such other guarterly payment date as shall be
specified by the Board of Directors (each such date being referred to herein as & “Quarterly Dividend Payment
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Date™). cemmencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction
ot a share of the Preferred Shares, shail be (rounded o the nearest cent) equal to the greater of (i} $1.00 or (ii)
subject to the provision for adjusiment heseinafter set forth, 500 times the aggregate per share amount of all cash
dividends and 500 times the aggregate per share amount (payable in cash, based upon the fair market value at
the tfme the non-cash dividend or other dislribution is declared or paid as determined in good faith by the Board
of Directors) of all non-cash dividends or other distributions other than a dividend payable in shares of Common
Stock or a subdivision of the outstanding shares of Comman 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, or, with respect (o the first Quarterly Dividend Payment Date, since the first issuance of any share
or fraction of a share of the Preferred Shares. Dividends on the Preferred Shares shall be paid out of funds legally
available for such purpose. In the event the Corporalion shalt at any time after August 30, 1990 (the “Rights
Declaration Date™) (i) declare any dividend on Common Stock payable in shares of Common Stock, (i)
subdivide the outstanding shares of Common Stock, or (iii) combine the cuistanding shares of Common Stock
uito a smaller number of shares, then in each such case the amounts to which holders of Preferred Shares were
entitled immediately prior to such event under clause (i) of the preceding sentence shall be adjusted by
multiplying each such amount by a fraction, the numerator of which is the number of shares of Cormnmon Stock
outstanding immediately after such evenl and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(b) Dividends shall begin 10 acerue and be cumulative on outstanding 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 date for the first Quarterly Dividend Payment Date, in which
<ase 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 Date or is a date after the record date for the determination of
holders of Preferred Shares entiied to receive a guarlerly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to acerue and be cumulative from such
quanterly Dividend Payment 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
payvable on such shares shall be allocared pro rata on a share-by-share basis among all such shares at the
time outstanding.

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

{a) Subject w the provision for adjustment hereinafter set forth, each Preferred Share shall entitle the
holder thereof to 600 votes on all matiers submitted o a vote of the stockholders of the Corporation. In the
svent the Corporation shall at any ttme after the Rights Declaration Date (i) declars any dividend on
Common Stock payable in shares of Common Stack, (i) subdivide the outstanding shares of Common
Stock or (iii) combine the outstanding shares of Common Stock into a smaller number of shares, then in
each such case the number of votes per share to which the holders of Preferred Shares were entitled
immedialely priar to such ¢vent shall be adjusted by multiplying such number by a fraction, the numerator
of which i3 the number of shares of Common Stock outstanding immediately after such event and the
denominator of which 1s the number of shares of Common Stock that were outstanding immediately prior
1o such event.

(b) Except as otherwise provided herein, in the Restated Certificate of Incorporation or by law, the
holders of Preferred Shares and the holders of Common Stock (and the holders of shares of any other series
or class entitled 10 vote thereon) shall vote 1ogether as one class on all matters submitted 1© a vow of
stockholders of the Corporation.

Section 3. Reacquired Shares. Any Preferred Shares purchased or otherwise acquired by the Corporation in
any manner whatscever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall
upon their cancellation become authorized but unissued Series Preferred Stock and may be reigsued as part of 3
new series of Series Preferred Stock to be created by resolution(s) of the Board of Directors.
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Section 4, Liguidation, Dissolution or winding up. In the event of any voluntary of involuntary liquidation,
dissolution or winding up of the Corporation, the halders of Preferred Shares shall be entitled to receive the
greaver of (a) $500.00 per share, plus accrued dividends to the date of distribution, whether or not earned or
declared. or (b) an amount per share, subject to the provision for adjustment hereinafier set farth, equal to 500
umes the aggregate amount to be distributed 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, (i) subdivide the outstanding shares of Common Stock, or (iii) combine ths outstanding
shares of Common Stock into a smaller aumber of shares, then in each such case the amount to which holders of
Preferred Shares were entitled smmediately prior to such event pursuant to clause (b) of the preceding sentence
shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.

Section 5. Consolidation, Merger, eic, In case the Corporation shall enter inte any consolidation, merger,
combinazion or ather transaction 1 which the shares of Comman Stock are exchanged for or changed into othet
stock or securities, cash and or any other property, then in any such case the Preferred Shares shall ar the same
time be similarly exchanged or changed in an amount per share (subject to the provision for adjustment
herewnafter set forth) equal to 500 limes the aggregate amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, mio which or for which each share of Common Stock is changed or
exchanged. In the 2vent the Corporatiau shall at any time after the Rights Declaration Date (i) declare any
dividend on Common Stock payable :n shares of Common Stock, (i) subdivide the oustanding shares of
Common Stock. or (iii) combine the outstanding shares of Common Stack into a smaller number of shares, then
in 2ach such case the amousnt set forth in the preceding sentence with respect to the exchange or change of shares
of Preferred Shares shall be adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock Outstanding immediately after such event and the denominator of which is
the number of shares of Cornmon Stock that were outstanding immediately prior to such event.

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

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

Section 8. Fracnional Shares. Preferred Shares may be issued in fractions of a share which shall entitle the
holder, m proportion to such holder's fractional shares, to exercise voting rights, receive dividends, participate in
distributions and to have the benefit of all other rights of holders of Preferred Shazes.

6. Except as may be provided in the provisions fixed by the Board of Directors for any series of
Preferred Stock, the number of authorized sharas of any class of stock of the Corposation may be increased
or decreased by the affirmative vote of the holders of a majority of the outstanding shares of stock of the
Corporation entitled to voie. ”

FieTH.  The amount of capital stock with which this Corporation will commence business is $1,000.
SixTH.  This Corporation is to have perpetual existence.

SEVENTH. The private property of the stockholders shalt not be subject to the payment of corporate debts
1o any extent whatever,

EigHTH. The government of this Corporation shall be vested in and its affairs shall be conducted by a
Board of Directors. The numnber of Directors of the Corporation shail be fixed and may be altered from time to
ume 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 shail be
provided 1n the By-Laws,
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1. (n case of any vacancy in the Board of Directors through death, resignation or atherwise, the Board of
Directors may elect a successor o hold office for the unexpired portion of the term of the Director whase office
shall be vacant. and until the election of a successor.

2. The Directors from timne to time may deermine whether and to what extent, and at what times and places
and=under what conditions and regulations, the accounts and books of the Corporation {(other than the stock
ladger). or any of them, shall be apan to the inspection of the stockholders; and no stockbolder shall bave any
rght to inspect any account or book or document of the Corporation, unless expressly 5o 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 stackholders called for the purpose of considering any such
aci or contract, and any contract or act that shall be approved or be ratified by tha vote of the holders of a
majority of the capinal stock of the Corporation which is represented in person or by proxy at such meeting
{provided that a lawful quorum of stockholders be there represented in person or by proxy) shall be as valid and
as binding upon the Corporation and upen all the stockhoiders, ag though it had been approved or ratified by
every stockholder of the Corporation, whether or not the contract or act would otherwise be apen o legal attack
because of Directors' interest. or for any other reason.

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

5. The Board of Directors shall have power and authority, without the assent or vote of the stockholders,
authonze the execution and delivery of any mortgage, 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 aof its bonds or other obligations.

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

7. The Direclors shall have power, with the consent in writing of the holders of a majority of the voting
stock of the Corporation 1ssued and outstanding, or upon the affirrnative vote of the holders of a majority of its
stack 1ssued and outstanding having voting power, o sell, lease or exchange all of its property and assets,
ncluding it 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 tarms and conditions as the Board of Directors deam expedient and for
the best interests of the Corporation; to determine the use and disposition of any surptus or nel profits aver and
above the capital stock paid in, and in their discretion the Directors may use and apply any such surplus or
accumulated profits in purchasing or acquiring the bonds or other obligations or shares of capital swock of the
Corporaticn, to such extent and in such manner and upon such terms as the Directors shall deem expedient; but
shares of such capuial stock so purchased or acquired may be resold unless such shares shall have been retired
for the purpose of decreasing the Corporation's capital stack as provided by 1aw.

3. 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 exsrcise for such purpeses, as the general agent of the Corporation, ’

1L entire corporate authority
8 No holder of any stock of this Corporation shall be entitled as of right w purchase or subscribe for any

part of any unissued stock of this Corporation, or of any additional stock of this Corporation, or of any add‘itional
stock ©f any class. to be issueg by reason of any increase of the authorized capital swock of this Corporation, or
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of bonds, certificates of indebtedness, debentures or other securities convertible into stock of this corporat;on,
but any such unissued stock or any such additional authorized issue of new stock, or of securities conyemble
into stock. may be issued and disposed of by the Board of Directors, to such persons, firms, corporﬂﬂonﬁ_m‘
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 stockbolders, or any stockholders, any thereof. on the same
tetms or on any termas.

10. In addition to the powers and authorities hereinbefore or by statute expressly conferred upon them, the
Directors are hereby empowered to exercise all such powers and do all such acts and things as may be eéxercised
or done by the Corporation: subject, hevertheless to the provisions of the statutes of Delaware, of this Cerrificate,
and to any By-Laws from lime to time made by the stockholders; provided, however, that no By-Laws 50 made
shall invalidate any prior act of the Directors whic’: would have been valid if such By.-Laws had not been made.

NiNTH.  Notwithstanding any provision in this Certificate of Incorporation to the contrary (inclx{ding,
without limitation. paragraphs 3 and 7 of Aruole EigHTH hereof), except as set forth in the penultimate
subparagraph of this Article NiNTH, the affirmative vote or consent of the holders of four-fifihs of all (‘,lasses. of
stoek of this Corporation entitled to vote in elections of directors, considersd for the purposes of this Article
NINTH a8 one class, shall be required (a) for the adoption of any agreement for the merger or consolidation of
this Corporation with or into any other corporativn, or (b) to authorjze any sale or lease of all or any substantial
part of the assets of this Corporation to, or any sale or lease to this Corporation or any subsidiary thereof in
exchange for securites of this Corparation of any assets (except assets having an aggregate fair markat value of
less than $10,000,000) of. any other corporation, person or other entity, if, in either cage, as of the rgcord date
for the dewermination of siockholders entitled 1o notice thereof and 1o vote thereon or consent thereto such other
<orporation. persan of entity 18 the beneficial owner, directly or indirectly, of more than 109 of the outstanding
shares of stock of this Corporation entitied to vote in elections of directars considered for the purposes of this
Arucle NiNTH as one class. Such affinmative vote or consent shall be ia addilion o the vote or consent of ?he
holders of dhe scock of this Corporation otherwise required by law or any agreement between this Corporation
and any national securities exchange,

For the purposes of this Article NINTH, (a) any corporation, person or other entity shall be deemed to be the
beneficial owner of any shares of stock of this Corporation (i) which it has the right to acquice pursuant 10 any
agreement, or upon exercise of conversion rights, warrants Or options, or otherwise, of (ii) which are beneficially
owned. directly or indiractly (including shares deemed owned through application of clauge (i), above), by any
other corporation, person or entity with which it or its “affiliale” or “associaie™ (as defined befow) has any
agreement. arangement or understanding for the purpose of acquiring, holding, voting or disposing of stock of

this Corporation, or which 1s its “affiliate’” or “associate’ as those 1erms 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 Corporation shall include shares deemed owned through
application of clauses {i} and (ii) above but shall not include any other shares which may be issuable pursuant to
any agreemeni, 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 Article NunTH,
on the basis of information known to this Corparation, whethert (i) such other corporation, person or other enti;y
beneficially owns more than 10% of the outstanding shares of stock of this Corporation eattled to vote in
elactions of directors. (ii) & corporation. persoo, or enlity is an “affiliate” or “associate'’ (as defined above) of
anather, {ui) the assets being scquired by this Corporation, of any subsidiary thereof, have an aggregate fair
market value of less than $10,000,000 and (iv) the memorandum of understanding referred to below is
substantally consistent with the transaction covered thereby. Any such deierminstion shall be conclusive and
binding for ail purposes of this Article NINTH.

The provisions of this Article Ni~TH shall not be applicable 1o (i) any merger or consolidation of this
Corperanon with or into any other corporation, or any sale or lease of all or any substantial past of the assets of
this Corporation to. or any sale or lease 1 this Corporation or any subsidiary thereof in exchange for securities
of thes Corporation of any assets of, any other corporation, person or other entity, if the Board of Directors of
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this Corporation shall by resclution have approved a memorandum of understanding with such other ¢corporation,
person or enlity with respect 1o and substantially consistent with such transaction prior to the time that such other
corporation, person or entity shall have become & holder of more than 10% of the outstanding shares of stock of
this Corporation entitled 1o vote in electuons of directors; or {ii) any merger or consolidation of this Corporation
with, or any sale or lease 1o this Corporation or any subsidiary thereof of any of the assets of, any corpo_ration of
whichea majority of the outstanding shares of all classes of stock entitied to vote in elections of directors is owned
of record ar beneficially by this Corporation and iis subsidiaries.

No amendment to the Certificate of Incorparation of this Corporation shall amend, aiter, change or repeal
any of the provisions of this Article NtNTH, unless the amendment effecting such amendment, alteration, change
or cepeal shall receive the affirmative vote or consent of the holders of four-fifths of all classes of siock of this
Corporation entitled to vote in elections of directors, considered for e purposes of this Article NiNTH as one
class,

TenTH. The Directors of the Corporation shall be protected from personal lability, VthrOUgh‘
indemnification or atherwise, o the fullest extent permitted under the General Corporation Law of the State of
Delaware as from time to ume in effect.

1 A Direclor of this Corporation shall under no circumstances have any personal liability to the
Corpoeration or its stockholders for monetary damages for breach of fiduciary duty as a Director except for those
specific breaches and acts or omnissions with respect to which the Delaware General Corporation Law expressly
provides that this provision shall not eliminate or limit such persanal liabilicy of Directors. The modificaticn or
repeal -of this paragraph | of Article TENTH shall not affect the restriction hereunder of a Director's personal
hiabilicy for any act or omisston aocurring prior to such modification or repeal.

2. The Corparation shall indemnify each Director and.Officer of the Corporation to the fuilest extent
permitted by applicable lew, except as may be otherwise provided in the Corporation’s By-Laws, and in
furtherance hereof the Board of Directors is expressly sutharized 1o amend the Corporations's By-Laws from
tune to time to give full effect hersto, notwithstanding possible self interest of the Directors in the action being
taken. The modification or repeal of this paragraph 2 of Article TENTH shall not adversely affect the right to
itndemnification of any Direclor or Officer herevnder with respect Lo any act or omission ocewrring prior to such
modification or repeal. »

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

This Restated Certificate of Incorporation has been duly adopted by the Board of Directors of this
Corporation in accordance with the provisions of Section 245 of the General Corporation Law of the State of
Delaware. This Restated Certificale of Incorporation only restates and integrates and does not further amend the
provisions of wthe Corporation’s Restated Certificate of Incorporaticn as herctofore amended or supplemented, and
there 13 no discrepancy between those provisions and the provisions of this Restated Cerntificate of Incorporation,
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