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DEAN HELLER, SECRETARY OF SWTE pwARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:
"NEWMONT MINING CORPORATION", A DELAMARE CORPORATION,

WITH AND INTO ''NEWMONT GOLD COMP " UNDER THE NAME OF

"NEWMONT MINING CORPORATION", A CORPORATION 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

S O'CLOCKR P.M.
AND I DO HEREBY PURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.
AND I DO HEREBY FURTHER CBERTIFY THEAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

{1k

Edward J. Freel, Secretary of State
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001247034 ~ 0623413

CERT]FJCA:II OF OWNERSE}U‘ ‘AND MERCER
MIRGING
NEWMONT MINING CORPORATION
INTO
NEWMOKT GOLD COMPANY
teaca

Nesernomt Mizng Corparation ("Newawont Mining”), 3 corpation orgamized nnd'pdsﬁhg
imder the kws of Dd'zwm, DOES HEREBY CERTIFY:

FIRST: That Newsnet Miring was incorporatea on he secoud day of May 1921,
puracant 10 tbaG?nuﬂ Corparalion Lav:of rhe Smc of Delgwane (the “DGCL”). .

SECOND TharNcwmnmhﬁq'nglowz.n 100% of the mmm of carmmoa
stock, par vﬂuc 50 01 pef nhm, of N@m.dom_c‘.an}p'my: (“NGC"), a corporation |
incarparaed onthntwmty-smh day ofM,x:h 1965, pursaang 1o the DGCL and that no other
elass of capital uduk|afNéc'is am:nﬂyumd a0d ovmaaniic, '

THIRD: Tha'Newmont Miuiag, by the following reschutions of its Soard of Disectors,
duly adopted 312 mems held onl:fm:h 15,2000, dnammd 1o and affective upan the fling of
1his Certificata of Ownership and Merper 'mhtha Secretary of State of the State of Delewasp
does, mﬂ; nsalf:nto NGC:

RESOLVEDI, that the mﬂ'ﬂﬂ (the “Merger?) of Newmost Mining Corparation (the

“Corporation”) with and im0 Newmam Gald Cémpagy, with Newmom Galé Cowmpany

being 1he surviviog corporstion (the “Surviving Corporation”) aod sssumimg all of tho

obligarions af the Corporation, 08 the tmé and ubject 1o the copditions berenafier sct

farth, be and hereby is appraved, and frthar : .

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

stock of the Corporstion, togetber with the associsted preferred share purchase night
issuad under the Corporasion’s Stockbolders’ Rights Agreement, sutamatically ahall be
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convested on & pro mta bass into one share of commoa stock of tho Surviving
Corporation and aa astociated prefared share purchase right of the Surviviog f.:mpominn
Wmswwmwwcmzndﬁmhd _ ,

RESOLVED, that i comection with 1he Marger, the nams of the Surviviog Corporation
shall bo caggsd from “Newmant Guld Company” 1o “Newmant Mining Corporagion” and
\he President, avy Exscuive Vice President, &y Senior Vice Premdent, the Treasarer or
the Secrstary of the Carparation (esch an “Authorized Officer” and collestively, the
wAutbarized Officass”™) horeby ara. and each of thamn hegedy is, autharized, smpowered
and disoctod 1o sake any such action a2 rany ba rEquired 1o offect such change; and further

RESOLVED, thas tbe by-lsws of tho Corposation, & unended to tha date bereof, shall Be
the by-laws of the Surviving Corporation; and firther

RESQLYED, thas tho centificate of incarporation aftacbed herefo 4 aznex A shull bo the
ceriificata dimofm Burviving Corparation: &d further

RESOLVED, that completion af the Merger ahall be subjest 1o the Sollowing condirions:
() sppsoval of tho Margar by fhe Balders of & Jeast 2 majority of the cutstanding shares,of
the Corppratlon’s ommon #10CK () spproval ‘for lisusg on the New York Stock
Exchange df tbe shares of e Surviving Cosporation ‘commadn stock issuable’in the
Mesger; (il) absence of an'fgjuniction ‘or peadiog litigation relating 10 the Merger, (v
racaipt of all'conseatd, - provals and authorizatioins Tequired 1o bo obtained prior 10 the
consummation of the Marger fram govemmersal and repulttory authasities and third
partics, and  (¥) receipt of amy ppimons from legal counsel that the Secrpuary of the
Casporation may docm necosary. of advisgble 10 obram m canncction with the Marges,
and further. .

RESOLVED, that the Marges be submitied to the stockbalders of the Corporsticn af the
2000 Annual Mestiog of tho Corporanion’s stockbolders, and further

RESOLVED, thst ths Bowd of Directars of the Carporstlon may asmend any of the tems
of o¢ waive sy of the conditions to, the Merger befaré the cansummarion of the Marger
and beforo or after nockbolder spproval, provided that agy such amendment cwmot
shange the amous or kind of suares to be received by the stackhaldars of the Corporatian
o the Merger or otharwise have any adverse offect oo 1o stockholders of the

Corporaticn; and funber

RESOLVED, 1hat at any tane paior 1o the cansymmation of the Merger and befors or
after stockhioldar approval, the Board of Dicectors of the Corporation may withdraw its
approval for ths Meryer and ceuse the Mergor not 10 be consurpated; end farther

RESOLVED, that Autborized Officers ave, and each of tham bereby is, suthorized,
empowered and diractad 1o prepare, execuls and filo, upon satisfastion o7 waiver of all of

2
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the écaditioas to the Maer, wilb tbe Secretary of State of Delaware & Cenificae of
Ownership and Marger for the purposed of effecmatilig the Mesgar. and further

RESOLVED, that tbe Authorized Officers haseby are, and each of them bereby s,
and emer Into agresments with amy

porsans ripcessary Of Jppropnalo w provide -sdvisory and other services ip conmosticn

with the tranagotions coptemplated by the Marper \Upon juch 1erms and candtiona
(including appropraie indcomities) a3 an Awborized Offfosr 2oy approve, sach approval

‘ be canclusivaly evidenced by sach Autharized Officer’s.cxecnon and delivary af such
agrecmeat; ao0d furiber

RESOLVED, that ‘tbe Authorized Officars hersby are, apd each of tham heeby is,
awhorized. empawercd and direcied 1o take all such actiond, 10 exacute on bebalf of the
Corporoyan all such oWes JasGUDCDts and Soaupams, 1o pay all such faex and expenses

and 1o make ¥)) Such Alings as they may deom DEEEIIATY. sppropriate oz advisahle ia order i
mwmnmatcmmnmﬁouccmplnm_i'bm and w0 carry ow fully the ntent and i
purposes of, the foregoing resoluriony. and further

RESOLVED, that 2il actiens hnraofaro. takea by any Awboecized Offices in conpection
with tbe, iransacuons cou-npluu';l by these resohutions &9 Sereby spproved, rasified and :

canfirmed I 4l] respect’y ,
FOURTH: Tbat the Meiges was approved by ibs bolders of 2 majority of the owtstanding

shares of comon stock of Newmom Mining <ntitled 1o vote thereon at 3 mesting duly catled and

held on May 4, 2000 after moTe than 20 days’ notice of the purpose of the meeting mailed 10 £3ch

stockholdef at the srockboldar’s addreds a3 iz appears oa the recosds of Newmant Mining.

FIFTH: The Merger chall be affective 31 4:00 pro, Bassern Daylight S8avings Time, on May

15. 2000.

—t

IN WITNESS WH'EF.EOF. Newman Miaing has causad this Cornificxte 10

e sigreed by Timothy J, Schamint, 13 Vice Prosidoas w1d Secranary. 83 ool dsy of May,

'
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ANKEX A
NEWMONT MINING CORPORATION
CERTIFICATE OF INCORPORATION

FiasT  The asame of this Corporation i3 NEWMONT MINING CORPORATION which was incorporawd on
March 28. 1963 under the namc “*Carlio Gold Mining Company.”

Secavt:  The principal office of ibe corparatian in the ataie of Delawscr is located at 1209 Qrange Sumer.
in the City of Wirninglon. County of New Casue. The name and addresy of its Residenl Agent is The

Corporation Trust Campany, 1209 Orange Steet, Wilmingson, Delaware.

Tk The nature of the businss, ar chjects or purposes propostd ta ba wansacied, promowd or caried
on are.

To aubscribe. for. purchase or oibdreise acquirt. and 1o hold, sell, assign, weasfcr. exchange, martgage,
pledge or otherwise dispose of the stocks. bonds, securitisn or atber evidesdes of indsbtedncss of any corporation
or corporahons, &socialion of assoclallans, demestic oF foneign, for whalever purpote organized o2 in whakever
busness engaged, and while the owner of such stacks, bonds, securites or other evidences of wodedtodnoss o
escresse 31 the righes, powers and privileges of ownerihlp. [acluding all rights @ volo tiereen.

To guaranipp sy dividande, bonds. swocks, cOnACl of otier obligations of say corperation in whish this
corparation is an owner Of Nas An Intsrest: O wid 1 any lawful mannes such corporasian, and to do all lawtul
acu and things designed for the prescrvatlan. growsilod, lreprovement, development ar cohancement of (ha value
af such corporatian or of its sock, bonde, sdcuridas, avidences of indebiednony, conmracts of ofber obligations.

To form. oromos, assist financiallv of otherwise, compunics. syndicates, garinershipd and associations of
ali kinds. o far 2s incidentsl 10 or comnectad widy the eocporate purposed, and o glve any guaranwe o
connection therewithh or otherwiso for the paymenc of meney or far the pacformance of any ebligaton ar
underiaking. to the eaint tat this Carporadien may be lawfully inttcealed therein,

To purchase. loaic. locaie. or ourarwise acquire, lo progpact and eaplare far and o own. hold, optian, aell,
oachanpe, keass. morigage or otharwise disposy of and deal in mincral lwxls, roinss, Mg rights, minerals,
ores. real estate. wassr rightt. and w cJaime and Ineecesss thereln 1n any past of the werld: o develop, muove
and work hé 1arme; 10 conduct mamg operaticas of ayary kiad by any method now kaown ar herearler devised,
and"to operawe plants for reduclog, cooccnuating, smehing, converting, refining. prepasing for market or
aticrwise treafing orcs, minerals, maue and bullios: W manufacwre, scguire, deal in or oherwisc dispase of
groducis of mines, minccals ahd ofel; to entar inlo contracts Widy oies corporations (inciuding sny carporslion
in which the dirsiars of this corporasion may b intercswed or of which they may be officers or directors, ar
whichThay be the ownee of 2 large or conrolling inienest in (e stack of s corporation), for mining or warking
mincral doposis, for the opstacion of canals, Uikckes and bydrsulic works, for the reduction, ueaiment, smoltiop

and refining of the ores. mincrals, mat ead bullion groduced by this corporation,

To aarry on, and license others 1o carry on all or any paft of the wvaral busioesces enumeraled in this
paragraph, (o wic the busipess of manufacturers, Merchants, Yaders, iMPONers, £1parcy and dealers Lo and with
goads. warés and merchandise of every descriptian; of eswblishlag, fAnwxing, devcloping, mamaging, operating
and earTying ot indusrial, commercial rading. manutseniring, mechanieal, meaaljurgicdl, snginezring, building,
contyuatlon. congracting. muning. smelung, quarrying, reflaing, and chemical enttprises. undermakings,
fropasiions. concesaions or franchives in all their raapective braochea.

To obialn, regisice. purchase, lease or otherwlse acquire, o hold. use, own, cperac, develop and invoduce,
10 s2)l, areigh. Jease, pledge, mortgepr. grant or scquire liconsos in reapect of and ohonwisg deal in and with ar
1N o account any and all copyrighis, concessioas, Wade marks, formulae, SECTTl Proseses, Govices, Tade narvea
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and disunslive marks, patants. pant fighu, applicutons for parcnis sad all nvenvons, liccoses, privileges,
\mprovements a0 processss used in connection with of socured under Ictiors patent or otherwise of the Unicd
Stalss ar of any gther eounuy, relang  of ugeful in connscilon will agy Jawiul dusingss of (e corporadan,

inclualrg the good will of tie same.

In PURTHERANCE AND NOT 1N LisarratioN of the pental powets canferred by the laws of tho St of
Delawars, and of the objecw end parpased herelabefore dlaed, ix is hereby expmasly provided thac this
Corpotation shall, 3160 have the following powers, [t balng exprauly movided tha the saumeradan of specific
pawers shall not be coastrued 1o limit or sermict in any mauner the aforesald genkral powen of the corporation.

To acquue from Lime to fime. la exchange for shares of tie capital swek of this Corporition o the exient of
the capits] horeln fized or as the same may Bereamier be increased, such propary or shims of (i capital 1ack of
any other carporation or corporatians as the Board of Diracior shall deom of advanage W L @ such valuation
of the troperty o, ahares so aequired a8 in the judaracat of sald Board shall be fair and just.

Without in any particular limidag any of the objects, of PUTPOSCS O powers of this Carparation. the busioess
ot purpose of the Corporation shall be from fme w ime to do say onr or mare of &l of the ac1s and things
heeio sot forth, and all such othér acts, ings 2nd buciness or businessas in any maanst connocted therewdin, or
necesswy. ncidental, conveniem ot auailiary therew. ar clculaed direcriy of {ndirecly w promaic the Inkereats
of the Corporariog or enhance the valuc of or render profiablo aoy of is property ar rights, a3 ouch & cczporation
may lawfully do:,and 1n carrying on us busincas, of for tha purposs of allainiag of furthering say of lu objects,
te do any and al] acls and tungs. and to exercise any and all ccher powers which 2 co-partnership or natural
parsan couwld do and exerclse. aod which now or hereafier ey be aborized by law. and cither a2, of by and
tirough principale. agents. aROTACY3.’ (USWES, conlactors, faciors, lesacen, or othervise, cither alocdae of 1n
coojuoction with others, and In say purt of e world; and 11 addidon w have and © exarcisc Al the nights,
powers ang privilegss now of bereaftes belouging . o confimed Jpon corporations organized undor the
grovisions of law autharizing te formation of such corporasions, bus nothing herein contaimed 35 10 be construed
a1 authonzing this Corporatian to earry on e busingss of discouniing bills, nows or gther evidences of debt, of
teceiving depasig of mency, or foreign coins. o buying and sefling bills of exchanps. ar of issuing Bills, noics
ar other evidenses of debt for curculation as money.

To conduct (5 business \n & of ies branches in the Siate of Delaware, otber Sisis, tho Disurfei of Columbia,
(he tarritworiss and colonles of the United Smtcu, and in foreign coumries, aad 1o havis ane or mere officos out of
the Stawe of Dalawart, to hold, purchas. mongage and convey real aad persoaal property bols within and
without the 513w of Dalawars.

To bortow money, (o wsus bonds, promissary aotes. bille af exchange, debentures and otber obligations and
cvidences of indebtodness, whethsr sccurcd by rmortgage, pledss, or othawise. of pruccured, for rmoney
borowsd or in payraca far propersy purchased or 3cquired ot tor any other \awful abject; w morgags af pledge
sli or any part of its properics, nghw, interests and (ranchises, including aay or oll sharcs of sieck, boade.
debeatures, noles. schp or cther odligmions or evidenccs of indeblednass &l any 1Une pwned by 1L

To purchase, hold. s¢)l. 90d transter (e shares of ics own capial stock; provided it abaji nar use its funds or
property foc the gurchase of its own shares of caplial stock when such use would causc any impairment of its
capital: and provided further that shates of its own cagital stack belanging 1o & shall not be voled upen direetly

or indireetly.

NoUrmg hereinabovc stated shatl be consirved o give this Corporanon any righta, powers or priviloges nol
permutied by the lsws of the Siaw of Delawars 1o corporaiiont tganiaad undet the Ruuws of ke State of
Delgwvare

The foregoing clauses shall be comsrued 53 objects, purpoees and powars. asd it is hereby cxprealy
providad that the foregolng coumdrasion of apecific powers ahall not be held 10 \imit o7 resuict in any manner

the powers of L. corporalion.
2
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Pourti: The wtal pumber of sharss of Al] classes of stock wbich wbe Carporatioa shafl have puthority w0
issue W 295,000.000 of which 5,000,000 shares ahall be Preferred Sinck (heceinafier called VPrsferred Stock™)
of the par value of §5 par share and 230.000.000 shares dhall be Commen Swek (hwrvinafer eglled ‘'Common

Suwsck’'1 of the par value of §1.60 psr abare.

The desigralions 3ad the powers, prefeccaces and rights, and the qualificadans, limicdans or restricdons
tereof, of sach class of wsck of the Corporation which ase fxed by tan Cenificats of Incarporstion, and he
expreds gram of authority o the Bosd of Direciack of e Camocalian to fix by pesoluvion or resolutions the
designadoos add the pawers, prefertnees and Hghts, and ibe qualificarions, limitations ar restriclioas thercof, of
the Prefermd Sroc]x which we nov fiaed by mis Cerrificaz of lncdeporatlon, aze us follows:

| Shases of Preferred Stock may be isaucd from Time 30 Ums In one or more seriss 4 ia this Arscle
FousTH prowided. All shares of Preferred Stock shall be of squal rank snd shall be ideetical in gl) respecis,
excepl in rospect of (o paticulan fxed by the Bowd of Direcrors for setiey of Ge Prefarced Stock s
priminad by e provisions of thie Anicle Four. Each serics of Preferrcd Stock thall be dirdnctively
desigoaed, and )l shaccs of any ooe series of Prefemred Slock hall be idantical in Al respects with sl the
othes shases of such senes, SXCept thar shares of dny one acries isaucd at differens timse may differ is o be
daws, if any, from which dividends thereon shali be cumuladve,

2. Autharity is heseby expressly granced m the Board of Direcion, by rasoludon or resplulons, from
e ta G 1o create and Trovide fos the issuance of serics of e Prefesred Stock and, in cannecrion witk
(e creation of ¢ach such serizs, 10 fix by the resolution ar resolutlons providiag for & crearian and igsue
of ihares of such series (he following pravisions of the shares af auch series, 50 far as nol Inconsisient wilth
the provisions of this Anicle Porwmh applicable 1o all sefies of Preferred Brock:

(8) The designstion of Such serics and the number of abares which shall cansdrutz such serics:

() The dividend fai8 por annusm, If any, at which holders of thanes of anch serdea shall bo eatifled
to receiye dividends, whether or hot dividends oo tho shares of such geries sdall be cumulative, the
times ai which and the quanerly dividend perods for which dividends on fuclt éeries sbal) be paid, the
Jate or dales, «f any, from which dividendt sitall be cumalalive and the other conditian, If any, on
which such dividends shall be pald, ‘

(¢) The time or timec. if any, 3t Which the shases of such series shall bé subject to redemption. in
whale or 1 par, the price or prices (o which bolders of shares of such geries chall te entided vpon
sueh redemption, and the oviae @img and condidons, if any, on which shares of tuch zeries may be 0
fedeemed,

(d) The amount or amaunis and the ower rights. if any, 16 which he boldars of stacs of such
serivs <pll be entified upon thw dlsaolulian. liquidartion or windinp op of the affairs of the Corporation

— or upon ey other diswnbution of the assew of e Corporation;

() The sinking fund or purchase fund provisians, if any for (16 redarmpticn o7 purchuse of sbares
of such, serfes and. if any sach fund iy ro provided fot the benefic of such shwes, e amount of such
fund and the manaer of 1S application,

(0 The exient of the vamng powers, if any, of e shares of such gerias;

(5) Whether ar noc the sharus of such cerics shall be converuble in1o, or exchaogeable for, sharcs
of any other class or claases of sk, or of asy saries thareot, of the Corparation and, if 30 convenible
or exchapgeable, ihe canvaralon or sxchange price or prices or salc or raley, the adjustmanis theseof
and the, other wrms and conditons, If any. oa which shares shall be so conyermble of exchangeable:
aod '

Iy Any other preferences and felative. panicipuing, oprional or other special rights, and
qualificadons, limitaions or reswriclions oreaf. of shaxs of auch f6rks a3 &re oot fixed and determined
an this Asucle FOURTH,

3
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3. The powers. preferences and righta, and the qualifications, limimstion or sesuclctions Lidret,
applicable Lo the Prefacred Stk of all sanes ace ac follows

{3).0ut of the funds of e Corporanon legally available for divideods, the holders of the
Preferred Sbock of cach series ohall bo cntitled © receive, when and as declarcd by the Board of
Dinactors, cash dividonde at vuch e, and o 1oare, 4nd payable 4t such times aad for such quarterly
gividend periods as shall e fiscd for such seres by the Board of Directors as hamin permited.
Dividends on sy shares of Preforred Swock shall be cumulative only if and fo the saicat fixed by
resolution of (he Board of Dimctots, Aceumulauons of dividonds, if any, shal! oos bear interese.

No such dividend shall be paid or declared and set apan for psyment on any share of Prefamed
Stoek far aoy quanerly dividend period unlosa a diyidend for the same quarierly dividend period and
all past quanesly divicend perieds, 1f any, ending within such quanerly dividend pefiod, ratably In
proportian to the respective annual dividend rates fixed therefor, shall be ar have been paid or declased
and ge¢ apart for prymeat oo all shares of Preferred Stock of all series then olmstanding and coutied o
seceive dividends for such quarerly dividend period or for aay past quasierly dividend puriod. if any,
ending within such quarerly dividend period.

[n ho avens. 5O long as agy Praferred Stock chall remain outstanding, ahall any dividend, other
trian a dividend payable in shares of Comman Siock ar any ower cipss of siock ranking junior fo the
Prefened Stock as w (he disuibution of assen and the payment of dividends (the Commaon Swck, acd
any such othar class of slock being heeeinsfar sometimes miatrsd lo a3 “Janior sock ™), be deslared
or pawd upoR, nor shall any diwriduzion be mada upon, any funior nock, o shall soy sbares of jualor
stock be purchased or redeemed by (ic Carporatlon odior than i exchange fof junior alock, nor, aball
any mopies be pad oF made avaulstic for a sinking fund for the purchase or redemption of any Jumot
stock, unless in eack instance dividends on )} outstanding shares of the Preferrad Stock for 2ll pasi
dividend penods shiall hove been paid and the dividend on all outsamding shares of the Preferred Stock
for the fhen spplicabie ciment quanerly dividend petiod iball have bean paid, or deelared and & WM
sutficient for the payment thereof st apart.

(b) The Corporarion. a1 its election cxpreasad by esoluthoa of the Board of Dircclors, may redcem
the shargs of any sariss of the Preferred Stock £t fuch Ume or times, al such price or prices and on
such ather 1zcms and conditions (oot (ncamajssent with die provisions of this subparagraph (b)) as ae
fixed far such serics by the Board of Direciors m perminicd hareia plus, In each case, ar smount ¢qual
w0 oll dividends sccrued and aopald on wich sarics of Preferred Stock W and inclyding the date fized
for redemprion (e tota) sum o payabls per share on aay fuch dempuion being hereinafter called the
“Recemplion Price” and ve date fixed for redempiion belsg hertinafir ealled the ~Rederoption
Dae'), If ar parmiled by e rerms fixod for such stries by te Board of Direciors. lass than all
ours@nding shares of any series of Prefornd Sieck arc o be redeemed, the shases of said serics o be
redesmsa shall be chasan by lot or pro mia in such ¢quitable manser as the Board of Directars may

= detarmipe.

Notice of every such redemption shall be maled oot less thaa 30 nor marc than 90 days jn
advance of e Redempton Daie 1o the boldurs of record of the shares of Preforred Stock ¢o b be
redeemed al thelr respective aodeesaes as the same shall appear on the baoks of the Corporston.

Prom aod sfter the Redemption Daie (anless the Corpotation shall default in peying oz peovidiog
wie funds nesesanry. for tie payment of the Redemptlon Prics of the sharss de called for fedempaon)
the rlght W 1eceive dividands cn all shares of Preferred Swock 90 called for redemption shall coase w
acerug, and all righa of the holders of the shares of Preferred Siock 50 called far redemption shall
forthwith. st the Redemption Dz, ceasc ahd terminate, ¢acapiing only the right of much holders 18
racaive the Redemption Price for auch sharas but without increat, and such shases shall no longer be
deereed outstanding. Any funds so0 set aide by the Corpotation and unclaimed & the end of sik yons
fram the Redemplion Daw sbail revert ta the ganeral 1unds of the Corporation, afler which reversion
10a holders of wich shares so cabied for redempuion shall ook anly w the Corporatian far payment of

the Redempuon Price.
.4
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If. on or afiar the piviag of notice of redemption but befare the Redearpuion Datke, the Covporaziaa
shall deposlt with any bank of (rust cempany dolag buslness in the Borough of Manhangn, Chy of

New Yok, Now York, having caplual and sarplus of at least 510,000,000. in trust to Do applied to tho
redemplion of e shares of Preferred Stock 60 called for redemptog, (Be finds nécossnsy for such
redemption. e al) rights of tae holderss of tha Mareg of Prefemed Stock co called for redempiica ghall
farthwith. after the date of suck deposit. cease and rerminaie (exceping anly the fight of such holdars
to recaive (e Redempiion Price therofor but withous (bletwsr aad e right to cadrelsd any converdion
privilegp aot theretsfore expined), acd such chares whall nov. wfter the daw of such daposil, bs dusmad
cutstanding. Any funds so deposited which shall not be required for such cedempdion because of Lhe
cketeise of any such nehr of conversion subseauont o the making of such deposil shall be retumsd to
the Carporshian In case whe bolders of sharea of Prefarred 5Stock so called for mdempuion mall not, at
the cod.of 8ix years (rom te Redemption Dase, have claimed any funds so deposlicd, such bank ar
Urust company shall upor e request of the Corporilian puy ovef o the Corporaian such unclaired
funds, and such bank of trust company chall Gereafier be ralicved of all responsibility i respect thereof
w such halders and suzh helders shell look anly w G0 Carporation for psymen of e Redempion
Price,

Any 1nueest Jecrutd oa funds sef sside or depeailed for purposas of redempdon s above provided
shall be pad ta the Corporation from time W time.

Shares of any sercs of Preferred Slock which have beca redeomed, retired or purchssed by dhe
Corporajlon (whetbar thraugh the operatoan of 2 sinking or purchase fund or otherwise) oy wWhich, if
convenible or exchangeable, have been converwed into or exchanged for shares of stack of the

Casporatian of any other class or classes, shall, upaa appreprisis filing and recording 1o the exient
required by law, have the staws of sutiorized and unlsausd shires of Preferred Stock.

(c) in e eveni of any hiquidacion, dissolution ar winding up of the affxirs of the Carporatlon. e
holders pf Preferred Stock shall be entified Lo receive, out of the assets of the Carporation svallable for
dispmbunan 1o its stockboidsrs, an ameunt in catli for each share equal to e amount payabla on such
share 1 such evemt provided for by the Board of Direclom a» permined herein for the sevies of
Preferréd Stock of which such share is a2 part plus, in each cazg, an aronunt egeal w all dividends
accrued, and unpaid on such sba wp 1o the dale flxed for dlemibunion, 80d no more, befare any
distnbation shall bz made w te nolders of the Commen Suck.

If upoa 20y such Tquidauca, disscluvan or winding up of te Corporation is net assety shall be
instifficiens ta perdut the payment {n full of the rcagestive amoonts o which U holders of all
oyrstanding Preferred Stock af all series are sntitied as above provided, the patire remaining act aasets
of the Gorpordiion shall be distributed amoag the holders of Preforred Swock of all series ip amounts
proportiondts (o the full amounss to which they xro raspectively 50 eazited,

Nauher the margor aor consolidation of the Corposatics, ner the 2ale, lease of conveyancs of all
or a part of its assets, shall be decrned o be a veluntary or involunsry Jiquidation, diasolution of
winding-up of the dffairs of (e Corporadon withln the meaning of this subgaragragh (c).

4. (2 Breept for such vosmg powers wa raay be granicd 1o the bolden of Preforred Stock by law,
subparagraph () of (his paragraph 4, or as may be praakd w the holders of 3y ome or more senes of
Peeferred Stock by the Board of Diceclors in agcordance with paragiaph 2(f) of this Article POURTH, voding
power shall be veswd dxciusively in the Common Stk At ¢very meeting of e stockhelders of the
Corporation cvery holdet of Cammon Sioek enlifled to vou shall be emiticd © bae vots for each share of
Common Swoek regisicred in bis nams on the books of te Carporation and, sacept as otherwiso hetsin or
by law provided, the Common Swek and Preferred Skock of e Carporation (aad uay sthet capital stock of
the Cosporaton at (e tme entitad thprewo), ahall vols togeibar a5 a clast.

(b} At pay time when six (5] quastery dlvidends on 20y one or more seties of Preferred Stock endrled
0 zeccive cumbludve dividends shall bo in defsult, sbe holdam of all such sumulsrive scrico ot the tros or
Lmes oulstanding as 0 which such defaull shall exis| shall be gafitlod. & the next amnval mesting of

5
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stockholders ar special meecing held in place thereof at which time tha number of dircciars constimung be

Board of Dimciors shall be Incseascd by two, voting as a class, whether or not Gw holdess thamof shail

oticrvise be aniitlad 10 VoW, (8 the exclysien of to Noldaes of Carmmon Stock and the holdery of any esies

of noa-cumulstive Prefamid Stoci. o vous for and elact rwo meradans of the Board of Ditecrors of the

Corparation {o all such newly-creaed durcwarships. Al any time whea six (6) quarierly divideads on any

ant or more Seriec of hon-curoulesive Proferred Siock shall bs in defaull, the holders of all such oon-

cumulative senss 3t lhe rime or times ouiswoding a8 0 which such default shall exist ahall be entitled. at
the neat annyal meeting of swckbolders or special mecting held in place thereof ar which time the number
of dirsciors consurviing tic Boasd of Direciors ¢hall be incsoased by twa, voting 23 a class, whetser or pot
the helders (hecoof shall otherwise 0s eatitled 1D vote, 0 the sxcliion af the holders of Commen Stock and
the boiders of any serles of curulatsve Preferred Stock, w0 voke Lor and elest two members of the Bowd of

Discciors of the Corperalion w ll guch nowly-created directorships. All rights of all saies of Prefared

Stock to participate |n the electos of dinectors pursesnt to this subparagraph 4(b) shall coallnes in sffect, in

the cage of all acrica of Preferred Stk artitled to receive cumulatve dividends, ungl cumoistive dividenda

have been pad in full or st opart for payment on each clnulauve sories which shall have bees entitied 1o

voic ai the previous anoual meeting of stockholders, o1 special meelng held in placa theseat, or, la tha case

of all saries qf Bon-cumulmive Prefered Swck, und! non-camulative dividends have been pald in full or sst
apart for payment far four consecuuve quasterly dividend periods on cach pon-ebmulacive serias which ¢hall
have been antited t3 vou 3T the previous annual msadng of awckdolders or ¢pecial meetiag held In place
ihereof Whanzver the holders of te Preferted Swock shall be divesied of auch voting right herclnabave
provided. tis diteclont o elécled by e Prefomed Stock ahall theroupon cease to be directars of the

Corporatian and dicreupon the number of ditecion shall be reduced by two or fous, as the case m3y be,

Burectars elected by the holdars of any ood or more aeriss of suxk vouog sepacawly o8 a class, may be

removed only dy 2 majority voie af JUCh serist, voLnp separaly an a clas, 80 loog 83 the yonag power of

such sersed shall cantinue. Subjecs © the vating rights, «f any. of any othar series of Pafarred 3k, the

holdere of Ui Common Sk, Yoting 45 a class, 1o the exclusion of the holders of such series 50 enlitlad o

vowm for and gleet membders of e Board of DUrtctorns puriuans 1 this subparagraph 4(o) shal be eotived w

vola for and elect the balance of the Bawd of Dirccwors. Bash stockbolder sntitled o vare at aay panicular

ume in accordapse with the forcgaag provisions shall not have more than one vow for each share of Stock
held of recard by hira ul the tims estled to voling rights.

() Subject to tha provisiops of this Asticla PoURTH sad any further prowvisions prescribed n
aceordance herewim. and aller making such provhsions, If any, as the Board of Direclors may deem
advisable for working capital or & a reacrve fund o maec contiagsncics or for such other purposcs as tbe
Bowd of Direclors, o their discreuon, may deem necessary or advisable and in the bent inerests of the
Corparation, ten, asd not atherwise, the holders of the fanior mock shall be entjtied © receive. when and
w5 declased by ths Board of Disecwrs, out of funds legally arailable for that puspale, dividends payable
asthee 1n cash, srock or otndrunss.

—. d) 1n Mz sven\ of any liquedatian, dissolution or windlog up of the affairs of tho Cacporarion, if the
holders of all serien of e Preforncd Stock shall have recoived all the smouc® 19 which rhoy shall be catitied
i 3uch evenl in pccordance with the peovlsions of this Article FOURTH and any furtber provisions prescribed
1n secordance hamwith, the hojders of e junior sock shall be entitled, to the exclusion of (he noldess of
the Preferred Stock of all series. 0 ghare in afl the remainiog issers of the Corparation available for
chatgibution Lo the stockholders. .

3. There heeby is fixcd and dewermiinod the vouing rights, desigaations, prefecencea. qualifications.
privilepos, Hmtatons, (esuictions. opuons, conversion fighis and ol spocial or reilive £ight of Bie firse scries
of the Prefanred Stock, par vaiue $5.00 per shara, which ¢hall conalst of 370,000 shares and shall be designated
25 Series A Jumior Pancipaiing Prefarred Stosk (the *Proferrad Shaes™).

Special Terme of e Prefrred Shares

Section |, Dividendls ond Distributions. (R) The rale of dividends payabie per share of Prafarred Shaces on
the first day of January. April. July snd October in cach year or such otbar quarkécly paymens date as shall be
spaified by the Board of Directars (esch such dals being seferred 1o hwrvi 84 ¢ “Quacterly Dlvidend Payment

6
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Daic™). commencing on the firsc Quanerly Dividend Fayment Date afver the Aras issuanee of & shace or (racten
of a ghare of the Prefesred Shares, saall bs (tounded o the nearwat cenl) equal o tbe preates of (i) $1.00 o (ii)
subjest 1o the provusion for adjusumens bereinaltcr set facth, 500 Umes the agpregats por share amount of all cash
divideads and 500 Lmes the apgregaic per share amaaar (payablo in cash, based upon the fain markel value at
the time 1he non-cash dividead or other distriburion is declared or paid et determined in good falth by the Bowrd
of Directors) of 4ll non.cash dlvidends or olber disenbunods otar than 3 Dividead payable in shares of Commop
Swek or a 3ubdivision of the outstandiag shares of Common Siock by reclassification or etherwioe, declared on
tw Comman Stock, 51.6Q par velue, of e Coparation sines the immedialy prsceding Quarterly Dividesd
Payment Dale, o1, i fetpect to e frit Quarterly Dividend Payment Date, since the Ary lasuance of any sharo
or fraction of a shace of the Preferred Sharcs. Dividands on the Prefirsd Shacss shall de paid out of fuads legally
avaable for such purpose. In the evene the Carparation shall &t apy tiroe sfiar August 30, 1990 (the ~Rights
Daclaration Dutu'} (i) daclare any dividend on Commop Siock paysble in shares of Common Steck, (1)
subdivide e outsiasding ahares of Common Stock. or (ilf) combine the oulstandng stares of Camnmoo Sock
1o 3 amaller number of shares, them in each such cade the amounts W which holdens of Preferred Shases weze
chled immaediately pnor to such event under clayse (il) of the precediog seatence shall he adjusied by
multplying each such amouoc by 3 fraction, the numerater of which it tie sumber of chares of Caromea Stosk
cutslanding immeduely xfter such eveat and the danominalor of which is the number of sheses of Comman
Stack thai vere ausunding immediaely prior to such evenk

(b) Dividends shall bogin w0 sccrue and be cumulative 60 oltslanding Prefarred Shares (rom the
Quarterly Dividend Payment Dak ncxt préceding 3¢ dazs of iesus of such Preferved Shares. unless the daze
of 1esue of syeh thares is prior 10 e record daw for the first Quanerly Dividend Paymens Dage, in which
case dividands on such shasos shell being io ascruc from (he Jale of ismio Of such shares, or upluss e date
of issue is 2, Quanerly Divicend Paymeni Dia or is a date after the recand date for the detorminasion of
holdert of Preferred Shares entiled 1o recoive a quarerly dividend and belore suctt Quartedy Dividend
Faymem Daig, ip either of which events guch dividends shall egis 10 acerue dnd bo cumuladee from such
quanerly Dividaad Paymeni Dais. Accrucd bot gnpaid dividends shall not bear {nirest, Dividends peld en
(e Preferred, Shares 1 an arsount lass than the lotal amount of such dividends at the Lme ascrued and
paysbie on such sharcs shall be allocated pro rala on 3 share-by-share hasis smeng All such shares 2t the

ume oulstasding.

Section 2 Yoting Righes, In addition W any other vouag righty required by law, t holders of Preferred
Shares shall Bave the following votimg rights:

(3) Subject to the provixop for sdivsument hevsinafior set forli, cach Pyoferred Share chal) entitla the
holder thersal to 800 volds on il matters submitied 1o a vots of the stockholders of e Corporauoa. In ihe
cvent the Cospacation hall st ady time sfiss the Rights Declaradoa Dae (i) declare any dividend on
Common Siock payable is shares of Common Sioek. (f) auddivide the oumstanding shaces of Common
Stgek or (iiy) combine the outsianding shares of Cammon Siack inw a mmaller number of sharca, then in
ench wuch pase the numbér of voues per share 0 which the bolders of Preforred Shases were enulled
immediakcly prior to such cvent shall be adfjusad by mlliplying such mimber by & fraecon, the namaniors
of which 15 the aumber of shaoes of Commona Stock cuieanding Immediamly sfter such event and the
denagiinaier of which 18 the numper of ¢hares of Common Stock tiar werp outitanding immedintely grier
7 such event

(b) Excepi a8 ctherwue provided Nerein, in the Resured Cestificslo of Jocorparaiion or by law, tho
‘holdert of Preferred Shares and e bolders of Camuman Stock (and the holders of shares of any oter serics
or clam eatitled % vore thercon) shell vole wgcther &5 one class on ali malters submilied 10 @ voie of
stockholdezs of the Carporation.

Sceuon 5. Acdequired Shares, Any Preferred Shares purchased or otherwise acquized by the Carparation in
any mauner whacgoever sbial) de retired and cancelled prampdy sfier the arquisition thereef. All such shares ohall
upon their cancullalion became auhociaed but unissued Serlos Prefarmd Swek and may be reitsusd as part of a
new series of Series Preferrcd Swck to be created by resolution(s) of the Bodrd of Directots.

»
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Section 4. Liguidatian, Dissolution or winding up. In the svent of any volunzry of involunjary liquidation,
dissalutian o winding up of the Carporssion, We holdens of Prataned Sharos chall be ¢otiled o mcave the
greszer of (a) S300.00 per share, plus accried dividends o the duwo of distribulion, whether of net samed ar

declared. or (b) an amoun! per share, subject © the provision for adjustnent hersinafter 12 forth, equal © o
Mmes the 1557EEAF ATOUAL 10 de dlacibuted per share t holders of Common Sweck. In the evan the Corparation
shall a1 10y Tme after the Rights Declarsuion Date (i) déeclarc any dividend on Common Siack psyable Lo rhures
of Common Stock, (l) Jubdivige e owtstanding shams of Common Steck, or (i) combise the poluanding
shares of Comman Siock inio a smalles aumbar of shares, then in cach sueh case Uit amount i which helders of
Preferred Shares were enutled immediaiely prior 1o such #vest puusat clause (b) of the pregeding senlence
shall be aduted By muitiplying tuch amount by a fracticn, the numerarss of which is che number of shaxes of
Comman Stock outstandiag, immedistely afes such evem aod e denominator of which is the number of sbares

of Commoa Stack that were cuistanding immodiawly prios to such cveat.

Section §. Consolidation. Marger, eté. In sase the Corporadon shall esuer jaio any consolidation, roerger,
combinmjon ¢r ather wransaclion 1n which the shares of Comman Siock ase exchanged far or changed inilo other
stoek or securiics, cash and or any othar propenty. than in agy such case (he Preferred Shaces shall ar the 1xme
ume be aimilarly eachanged o chansed In on omount pa¢ shire (subject © G provision for sdjusiment
herenatior set forth; equal to SO0 fimes da aggrepats amount of stock. securitiss, cash md/or any ather praperty
(paysble in kind)..as te casc may be. o whish or for which each shae of Commoan Stock is changed oF
exchanged. In tae evens the Corpormian shall as any time after e Righis Declarmtion Date (1) declase aoy
dividend on Cammon Slock payable o shazy of Common Stock, (if) subdivide the auiatapding shaes of
Common Stwek. o (iti) combins the oulstand ing shares of Common Bioek inio & amaller aomber of shares, thea
\n cach svch cusa (5o amount sel farth In the preceding penmnc wilh tespact Lo the exehange or change cf shares
of Prefesred Shores shall be adjusicd by multiplying such amouat by 3 frastion the numgrasor of which is be

number of sbases of Common Stock Outstanding inusedialely aficr wich event and the denominztor of which |s

the numbcr of shares of Common Stock that were ouismanding [mmedisely peicr to soch svant

Seclion 6. No Redempiion. The Preferted Shares shall aot be ressoosble.

Saction 7. Rqnking The Preformed Shares shall raak Junior to all other series of the Corporauan’s Series
Preforud Stock as 10 the payment of dividends and the diszribution of sascu. uaktes tho terms of dny such seriaa

shal) prvwde othepwise,
Section 8. Fracrional Shares. Preferred Shares moy be 1ssupd in fractiond of a chare which sball entida (he

holder, 1n proporticn 1o such holder's fractional shares, W eaercise vouing ngbu, mecive divideads, participacs tn
disiabuuons and to bave the Sencit of st other rights of holders of Prefarred Shatés.

6. Except as may be provided in the pravisions fized by the Board of Dirpctard for any tesich of
Ptafared Sioek, e numbst of aumorizad sdazes of any class of slock of ths Carporation may be increased
oi Bacreased Py the affirmalive vow of the holders of a majanity of the outtanding shases of sck of the
Carporalion ¢nlitied o voit,

FieTH. The ameunt of capits] stock with which tils Carporation wili commeace bysipass Is $1.000.

$1xtH. This Corporation is to hawe perpetual cxistedce.

SEVENTH. The prvete property of the siockiwlders shali aoc be subject Lo the payment of corporate debia
10 any exwenl whaever

BionTH, The goverament of hils Corperation shall be veswed in and ils affairs edell be conducred by a

Board of Directors. The aumber of Directams of the Corporarion shatl be fised aod may be slizred fram tise ©
ume as ruay be provided in the By-Laws. In case of any incresse in ihe pumber of Directors, the addisional
Direcwore may be lecued by the Directors or by the stockbolders al an ansusl or special mecting, as shall be

provided in the B§-Laws,
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1 in case of any vacancy in (he Board of Direciors through doath, resignation or otherwise, 2 Board of
Ourectass may clegt 3 suscésor 0 hold office for tho uncspired portlon of die wrm of the Dircetor whoue office:
shall be vacant, and unul (he oloction of « succsssor.

2. The Directors from bme 10 ume may dedrmeins whethar and to what extsnt, and a3 What tirpes and places
and under what cpnditions and reguladons. the sccounts and booka of the Corpotation (other (an the aock
ledger), or any of .thern. shall be opea 0 the inapection of the stockholders: and no stockolder shall have any
nght w intpect any account os boak or docyment of the Corporation, ynicss expressly so audiorized by slgtiw of
dy & tasolyion of (e stockholders or the Directore

3. The Direcrors in thair discrenon may submit Ay conlract or &l for approval or ratificadon at any anaual
meeiing of the alogkhiolders or as any mestiag of Uic siockholdon callid for e purpose of considering asy such
acl of tontact, wod Ay conuact or act thee shall de approved or bw satfied by the vow of te holders of a2
majarity of the capial stock of e Cosporation which is represonted in persag of by proxy al such mmeeting
(pravided thar a lawful quorum of swckbeldess be there repreacnied io psraon ar by proxy) shall be as valld and
a4 binding upon the Corporation and upoa sil the stockhoiders, as though {t haa bern spprovea or radfied by
every siockholder of the Corporanon, wheiber or not the conmact ar act would otherwise be apen w legal atack
because of Disectocd' inwsces or for any other reason.

s, Th¢ Beard of Direcions. by the afumauve vow of the majorisy of the whols Baard, may appoins from
the Durcetors an Executive Committes. of which s roajority shall censuis & quarum; and. t such exwnt as
sball be provided in thu By-Laws, such Commilcee msy oxorciae all the powen of the Board including the pawer
1o cause the seal of the Corporatien ts be affiazd 1o any papess of docutnents by it axsculed.

3. The Board of Direciors shall have poser and authority, without the assest of vole of Qio stockholdess, o
authonze 1hs exoculion and delivery of any mongage, pledge or other Jians. without liruit as o amount, upan the
seal 20d pursonal, property of (ic Corporauon. oF any AT f para thereof, for Bw parpoac of securing the
paymem af its bohds or aler obligattoas. |

6, Subjsct always to the By-Laws omde by the stockboldess, de Board of Directars may maka By.Laws,
and from wmne (8 §ma may alier, ynewd or repeal any By<Law or By-Law: but any By-Lawa made by ti: Board
of Duectors may be altcred or repeshed by tho steckboldas & any annvdl mesting, or nl any ppecial meeung,
provided notice of sueh proposcd alieration ar repeal be includad in the notice of sueh special meating.

7. The Dirccsoss shuil have pewns, with U conseat ta writing of e holdars of 3 majority of the voting
stock of the Corpotation 1ssued and oumanding, or upan the affirmatve voe of e holdecs of a majority of ita
sock isswed and cusnding having vesaz power, w0 iell, lease or exchaage il of lts property and aaseu,
welueing 118 good will and 111 carporawe franehises, for cash of for fully puid stock or bonds or doth or ather
oblipauens of any company upea such wrms antd conditions & the Dourd of Ditecrors deem cxpedigat ind for
e best interests of Ma Corporation; 1 dHemmine the use asd dlapasition of any surplius or nct profits aver and
bove The tapilal stock pald In, snd in Owlr discretion the Directors may e and apply any such sarphu or
aczumulawed proSu in purchasing or acquirieg the bonds ar other obligations or shares of ¢apital 3tock of Me
Corparation, 10 such sacal 3ad id ¢uch manoer and upun such lorms aé M4 Directors shall deem expedicnt; but
shars of such capita) siock 1o purchased or acquicsd msy be resold unless wuch shares shail have been redred
for the purpose of deceaung the Corporacion’s capital sck as provided by faw.

£. The Board of Direciors ks (ovesssd with compless and snrestricted authority in the maasgement of el the
afTain of the Corparalion and i authenaed 1o exercise for SUCh purposcs, o the general agent of the Corposation,
I\s eptire corporale aythority

9 No holdor of any stack of wis Corporation shall be entided a4 of right w puschase or subscribe for may
part of any unissupd aack of this Corporasian, or of aay additions] §10¢k of this Corporation. or of any additional
slozk ¢f any clus, 1o Be issued by reason of any increase of e sutarized caplul stock of thit Corperauoa. oF

S
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of boads, certiSicaiss of indebiedaess, debeniures of other yecucitica convertbic tnto stack of tus corperaioa,
put any such unlagued $tock of any such addidonal authorized issut of new swok, or of sdcurllics coavertivi¢
inio slock. may be waued and disposed of by the Doard of Dlrectors, 1o 1ueh persons, fiems, corporauons or
3ss0ciagons. and ajpon sush erms s \be Board of Directors rmay, in thelr dlscrerion, detrmine, without offering
to the siockholderp then of record, of any cisse of pinckbolders. or any stockholders. any therect. an the sams

leTms OT on any M.

10. In sddidon to the powers and authonitias hereinbefore or by slalue expresaly confarred upen them, the
Dirceiors arp heredy empowered W eaercise all puch gowers and da all such scts and things as may de exarciacd
or doaz By e Corporanop: subject, hevertelats o the provisioas of tho samies of Delaware, of this Carufica,
314 to any By-Laws from lime fo ime mads by U siockbolders; provided, howevar, that a0 By-Laws »0 mado
shall invalidaie any prior act of the Directors which would fiave been valid if such By-Laws had not been made.

 Nixty. Nowwithsuoding any proviswn in s Centificaie of Incorparation W Q¢ convary (including,
withoul limtation pleagraphs 3 and 7 of Asticle EtQHTH hereof), except as 4el forth io the penullimate
subpar of tus Asucle NixTH, the affirmauve vous or consent of the holders of four-6ths of all classes of
siack of this Cargaracon cniitled ©© vow ehecrions of directars, considercd for the purpescs of this Article
NINTH a0 one claas, shall be requized (a) for (e adoption of gny agrevment for the marger or consolidation af
Uns Corporaiion with of into any othes corporation, of (b) to Muthorize asy sale or lease of all or a0y subsiantial
pant of the mseb of tus Corporalion ro. ar 30y sele ar sase to (his Corporition or any subsidiary thereof in
sachange far sacutines of this Corporation of any Mied (except assets having an aggregaws fair markst value of
less than $10.000,000) of. uny other corporation, persan or cther entity, if, in either case, 86 of the record date
fos the dewrmination of sloskholders satded 10 Aot drercol and 16 “Olb ThFEON OF CONsIDY thereto such other
corporalian, pursan o €ntly 1a the beneieial owner, direcdy or ladirectly, of soore then 10% of the outsianding
shares of swock of this Corpasation eitied 10 veis 1n slections of difectors scnsidered for the purposcs of this
Arncle NINTH #s one class. Such sfrvative vord or coasent thall be in addiliog 0 the vole ar conscal of the
holdars of the sock of tis Corporatios othorwise requined by law ar any agrecmwen! boeween thia Carporation
and any nationa) securides eachange.

Fot the purpases of this Arpele NINTR, (a) any corpocstian, persan or ather eatiry shall be deeoed o de the
beneficial ownet of &ny shaics of stock of this Corparasion (i) which It hax the right [0 sequise pursuan! lo any
sgresMans, of WP ¢Xercise of convacrwion rigius, warranis of options, or odverwise, or (i) which are beasficislly
owrned. direcily or \nolrectly (Inziuding shars desmed ownad through application of clause (1, above), by any
other corparmon, person of cnlity with whicd it or s "“affiliste™ or “gasocials” (as dafined below) bas any
apeement. arraagament or understanding for the purposc of aoquiring, holding, voting or dispanng of stock of
this Carparation, or which s 11s “affillaie” or ~associaic™’ a6 hoss rarms e defined in Rulp 12b-2 of the General
Rules 308 Rogolations uader tha Securities Exchange Act of 1934 ok in sffect on lanwasy 1. 1649, and (0) the
ouistanding sheres of any class of stock of this Carpocation shall include shares deemed owned Brough
applicagea of clayses L) and (1) above but thall aot include any other shares which may be issuable pursvan to
any agreemcent, of uPer sasicis¢ of convarsion righis, warran(s of opuons, or oneIwise,

The Baard of Dirciors shall have te power and duty 10 delarmune for the purpoics of this Aricle NixTH,
on the basis of lafermation kaowes to uns Corparation, whethor (i) such othet corperatian, pemon or olhor ently
beneficially owns mofe than 10% of the outsiading shares of siock of tis Corporation entided (o vaie 1n
wectlons of direciora. (1) » carparation, person. of BAlily ie aa waffliale” or “associats’’ (a5 defined above) of
another. (nl) Ure aisew dewng scquired by tis Corparation, or amy subndlery thereal, have an aggregate fair
market value of Jeds than 510000000 and (iv) tbe memorandunt of understanding refarncd lo bdelow s
ssbatannslly consislent widi tie ranaaction covered thereby. Any suich determinston shall be conclusive and
dinding for Al payposes of this AJtiCl NTH.

1

The provisicns of this Amcle NisTH shall hol D8 applisable w (1) any merger of consahidarion of ki
Corporalion with pr Inlo aby oies cospomuion, or aay sale or lears of al] or sny substantlal part of the assela of
this Corporauos 10. o any sale or lcase 10 this Corporusion o Any sudsididry thereof in auchange for spcuritias
of Wi Corperatian of any amsets of. any other corporatiou, PErion oF ollier catty, If (¢ Board of Dinestors of

10
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Ons Corporahoft W)U by resojytian have approved a mpmarandurm of uadersiandang with such other corporatian,
persan o otiny with respect 10 and subsianlially cansbalent with such irensactiog riof 1o 1 sims thas such other
corpotation. person or eanty shall huve become 2 holder of more Lhan 10% of the suwaanding shares of atock of
this Corporation epintled (o voie inl elecnians of directars; or (U) Ay merper or coasaldaion of this Cotporation
wich. or any sak o lease 10 this Carpocation of aay setwidiary dareef of any of do sssels of, any corporaiion of
which a tajocity of the ousstading ahaoss of all clstsas of sack entitied 1o voxe in elections of direcrots is owned
01 recotd or beneficially by this Corporation and (4 subsidlerics.

" No amendmem w the Csrtficals of lncorprration of this Carporation thall amend, alter, changs or repeal
any of the provigions f 1yis Articl2 Nisern, neless the gnendsnent cffecting such smendmeal, aleeratlan, change
or repesl tal) recelve the affirmarive voue or content of the holders of foir-fifths of all classes of riock of this
Corporatian entited 1 vaie in elections of directors, considered far the purpoass of Uns Ariicle NINTH s one

class,

Texvn, The Dircolors of e Corpormion sball be prawcied from persomal liability, through
jademmfication or atherwlse. © the Mullest ext2nt pomited under he Ganeral Corporation Law of the Stase of
Delaware as from fime 10 ume in effact

1 A Direclor of this Corporaticn shall under 80 clrcumssasces have ssy persooal liability o e
Corporstion ar iu swekholders for mometary damages for breach of fiduciasy duly as a Disector excapt far those
specific breaches and &cts or crnissions with respect io which e Delaware General Carporation Law expressly
provides Upl th1s [rovicien shall not eliminsis or Umit soch personal lishility of Direcwrs. The madificslion or
repeal of s paragraph | of Asticle TenT shall not affect he restriction hareunder of a Ditector’s persdnal
Lability for any 8€1 Or omussion cecuTTing prior W such madificatien or repoal. »

2. Ine Carpossuen shall indemcify each Direcwer snd Qfficer of the Corporation o the fullest extent
permitted by applicable Iaw, cxcept as muy be otharwise providad in the Corporation's By-laws, and {a
furmerance hersaf the Band of Direcors is eapiessly sutbetized 10 amend the Corparations’s By-Laws from
oM 10 1o to give full effect hereto, nOtwithslnding poseible 8lY inlereqt of te Directars in We sctem being
waken. The modificsuon o repes! of tis paragraph 3 of Ardcle TENTH shail noe adversoly affeet the right o
indemmoifiearion of any Direcior or Officer hereunder with nesgec! 10 any act or omission occurnag prics 1o such

modificotion or rcpaal, )

ELEVENTH. This Corporation reserves the right to amand, alwr, change or repsal any provision contained
10 Utis cesuBeate of Wcorperasion, in the maaner now o hareafiar proscribed by statiic, aod all right conferred
upon the nxockhnlfm berein arc granwed mabject 1o thia reacrvasion,

Thus Rostated Cerdficaie of Incorpormiion has boen daly adoped by tha Board of Directars of this
Comporgiion in acgarduce widh e provisions of Section 743 of the Geneml Corporstion Law of Qic Siaie of
Delavare This Restared Certificae of Locarparatian only restatss and integracas and doss nof furthar amend xhe
provisions of We Corporasion’s Resaacd Centificaie of Locarporailan as hestiofoce amended or aupplamenied. and
there is no discregancy Berwaen (hoge provisions and (o provisions of this Restaed Comificate of Incorporanon.
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1" THE OFFICE OF THE

SECRETARY OF STATE OF THE
"
STATE OF NEVADA State of Nevada
OPFICE OP THE SRECRETARY OF STATE
JUN ]. 9 2000 State Capitocl Complex -
(_0 ,3 &, - (1/5 Caraon City, Nevada 63710
DEAM HELLER, SECRETARY OF STATE OFFICER'S STATEMENT
1. Name of Corporation:  Newmont Gold Company
(currently on £ile in Nevada)
2. State of Incorpecration: . Delaware
3.

Change (s) Reflected by Filing of Document:
{check appropriate box(es) and deacribe below)

——Amended/Restated Articles

~X____Name Change

— Modified Corporate Powers/Purpose(s)

Reclassification/Change of Authorized Stock

———Other

By virtue of the Corrected Certificate of Ownership and Merger Merging Newmont

Mining Corporation Into Newnont Gold Company and Newmont Gold Company changing
its name to Newmont Minin

ing Corporation filed with the Delaware Secretary of
State on May 18, 2000 (copy attached).
4. ture of Zorpogjte Cfficer:
June 12, 2000
{(Name and title of cff:.cex- mak g .gtatament) (Date)
Thomas P. Mahoney, Ass easurer and
Assistant cretary
5. Acknowledgment :
State of Colorado
County of___Denver
This instrument was acknowledged before me on.June 12, 2000 _ by
{date)
Thomas P. Mahoney as _Assistant Treasurer and Assistant
(name of person) {type of authority, ¢.g. presidant)
Secretary
Newmont Gold Company
\\\\\\%:R{'Y"'Lw; ’(/, o {name of party on behalf of whom 1n trument was execur.ed)
Q\\\‘g'."“.:‘%(”/ i
S TA oo TR '
é; f‘éo- ‘!?ﬁ.%”ﬁé
= 00 = z (s:.gnat%e of notarial officer] )
Z % Py ; Svotary stamp) .y {" Pty
%yﬂgu“ BLE}ﬁ§§§ My commission expires: October 7 2001
UL
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