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IN THE OFFICE OF THE tate of Delaware
SECRETARY OF STATE OF THE S f PAGE 1

STATE OF NEVADA Office of the Secretary of State

JUL31 2000
NO.C' 3(9" 5

, $KCR 0F 8T
R AR O e, BDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO EEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT

COPY OF THE GIRTITICATE OF CORRECTION. OF "NEWMONT MINING
CORPOFATION®, FILED IN THIS OFFICE ON TEE EIGETEENTE DAY OF MAY,

A.D. 2000, AT :8 O'CLOCK A.NX.

Edward ]. Freel, Secretary of State

0623413 8100 0509844

: o~ AUTHENTICATION:
001301059 06«20-00
DATE:
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CORRECTED
CERTIFICATE OF OWNERSHIP AND MERGER
of
Newmont Mining Comporation
inw
Newmont Gold Company
[t is hereby certificd that:
1. “The name of the cerporation (hersinaller called the “Corporation”) is:

Newmont Mining Corporatlon. :

3. "The Cartilicato of Ownership and Marges of the Corporation, which was filed
by the Seereidry of Swto of Delaware on May 15, 2000, is hereby corrected.

3. 'The inaccuracy to be coerected in said {nsorutncnt s as follaws:

The Restated Certificate of Incorporation which was atached as Annex A 1o the
Centifieate of Ownorship and Merger was incarrectly set forth.

4. The Cectificate of Ownership and Merger is corrected 1o 7ead as attached.
Signed on May 17, 2000.

Y
Timothy J. Schmitt
Vico-Presideat, and
Secretary

STATE OF DRZAWARE
SECRETARY OF STATE
DIVISION af CORPORATIONS

FILED 09:00 AN 05/18/2000
001254014 -~ 0623412
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CERTIFICATE OF owumnp' AND MERGER

MERGING
NEWMONT MINING CORPORATION
INTO
NEWMONT GOULD COMPANY
eaaEND ‘

‘Newmont Mining Corporstian (“Newmqot Mining”), 3 ¢orparation orgasized and existing
mdnutelmofndmm,mzsmm: \.

FIRST: That Newmaont Misiog was igeorporated on the second day of May 1921,
puruant 10 mmuil (}oz.pamim le:of.tho Btate otDakwa (ﬁnf -“DQCL“). '

EBOOND That Newmont Miazg awas )OO‘/go'fthe omnmdm shares of commen
tock, par valie 50,01 pes abare, of Newigom Gold Conpaay (NOGT), & carporasion
incarporated on the twenty-sth day MWJ%S, parsaant to the DGCL aad that a0 o
class of capital ssick of NGE 4 Gacicatly ieued and ausstanding.

THIRD: Thai Newmost Miking, by ths follewing resolticas of its Board of Dirsctors,
duly adopted ulmni;c hold on March _15, iOOO. daomnnd to sad effactive upon 1he fling of
thia Certificate of Ownership and Merger whhm Setxetary of State of the State of Delaware
does, merge itself jato NGC: '

! (m

RESOLVED, that the mepger (the “Merges™) of Newmont Mining Corporstion

“Corporstion™ with and into Newmant Gold Compary, yi!thwmon Gold .nCommyof ny

baing tho Ruviviag corporssion (tha “Sorviving Cm:pomwn ) and sssuming -

obligaions of the Corporation, 00 1ho wwms £nd sbject to the copditions hereinafter
forth, be and hereby is approved: md further

RESOLVED, thst upon ¢ffectiveness of the Marger, each outstanding share of cormmon

» 1J - >
ck of the Corporation, togwtber with the mamdmadahmgm:hnnsh
i’:::d nader the Cerporasion’s Stockhoiders’ Rights Agreoment, anomatissily shall be
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RESOLVED, that in conncetion with the Merger, the aamé of

(> bgd SYb'r P/ Lo

conwmdonnpronubaithnooncshmofcomonsmkofthcsm

% ol g
Cmmﬁnnudmmdeimdp&nd ueg&:ﬁghtnfmwwu

shail be changad from N owmont Gold Company” 1o “Nowmeont Miping Corporation” and

mhiﬁdm,mnnm&w%cpnddm,nysﬂiot

ocratary Corparation (mhn"gmhnrindotﬁ_u”
mﬁﬁWndm«WMMu

ud&mdtqmmnnbm”myuanmeﬁamnhwmm«
mw.mmw-uw-ddpgmmﬁomumdedtothdmmtmu

mmamwmaw

uamm,m&mamwﬁm mg:hed hereto 85 ADax Ashall be the

cactificats of incavparatinin of the Surviving Corposstior: :lld fonher

RESOLVED, that comspletion of the Merger \hall be suljoct 0 the fallowing eondisions:

() spptoval of tho Margér by fhe boldors of ut Joast 3 ajority of th

)

the Corporstion’s commot stockc G sppréval ‘for -listing on

shares of

o New York: Stock

Exchangé of ibo sheres of the Survivisg Cnfpérlm‘cmon stock issoable’in the

* ]

reoaipt of all ‘consents, spprovals

consuznmation of the Merger S0 wmﬂdmd regulatory
partles; mnd  (v) reccipt of -amy opinions from lepal gm_wd that
Corporatioa may docsn ur.anq: or :éhlnblc to cbtan ™

and forther

» of an puactics relsing 10 the Merger, ()
Megu:(iﬁ)&mdnmcﬂmnpmm;’ \ e she
authorizations regaired to eohmnl_,_ or 10 g

thy Secretary uof the
connection with the Merger,

EBSOLVD,MMMQMM:&W stockhohiars of the Cospotstion 21 the

2000 Acual Meeting of the:Corpération’s mockbolders; xad fxther

RESOLVED, that (88 nowd'MS of tsa Corporation may smesd say of tha rexns

dorwﬁem'dhmw,dnmmmcm consummation ¢f the Merger

before or afier stockholdar approval grovided thit any much amepdment cannat
::nmba :mlmt or king of shares th-ba received by the stackholders of the Corporation

hm)&wamm»qusaeﬂodn

tae stockboldess of e

ay time pi ; befr o
RESOLVED, that at any tupe prior 1o the conFEMMAIton of the Merger and
after stockboldic approvyd, the Board of Direetors ofghc Cnrpantictn “n‘uy withdraw Its

RESOLVED, that Authorized Officers oo, and each of
empowered sl directed to prepare, exec\ne and file, upda

0 R 7iod [mgpe L)

s2sz 629 €28 TR(OK3 3 6 PAGEJ G § NoriuEodNod 13
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conditipas 10 the Merger, with (B8 Secoetary ?f State of Delaware a Certificue of
&mﬁdummmmgdrmumzmmm and further

dhac the Authorized Officers hareby ase, a0d each of tham hereby 3,
ﬁog‘:f’:;udmw ip eogage ‘xod eser jnto agreements with wy
pmm'«m&mm ovide -sdvisory' and othar services ia ceanection
with the transactionh wwwm.wmw:mwmw
Gﬂnﬁm&opﬁnomm:nmmmdmﬁw‘w.w@appmv;
mumm'maw»ﬁmwomws.mmwmdn A

VED, thet ‘the Authorizsd Officers berehy we, aod each of tham harsby &,
ﬁhdrwmhd&mwwmmwon,toMGWofm
Cmpmuﬁm&nilchmﬁwwmmhpqd_lmﬁbfwudupml
ndtomibdlmdﬂhpyﬁux!mmarqymmudﬁuﬂnhwd:
umuﬁc’muﬁméomytmﬁbyﬁ-wdmm'yomﬁﬂbmmm

purposes o the foregaing résobutons; ad fortber |

YOUR’IH:' n!udeixg'u' w'fpptove'd by the helders of a sasjority of the outsianding
Muo[mm&ommmmeou thereon at a meetisg duly aailed and
beld leyd,MmecMZUM'nwué!.ﬁlpmu of the roecting mailed 1o each

stockholder st the stockhaldar’s I.d‘dn!l.a.li_t.app-ﬂri'ﬂﬂ ﬁomnm of Newmort Mining.
PIFTH: The Merger shall bs Mc‘:n‘s:oo pra, Rastern Dayligit Savings Time, on May
15, 2000, . \ :
mmgm.wmgm caused this Cartficate 10
ve sigaed by Timothy I Schmir, s Vice Presidt aad Secrvtary, a3 of thelS7 day of My,
2000.

v rah SN ) (e DOCY
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JUL-31-2000 10:83 CT CORPORATION SYSTEM

NEWMONT MINING CORPORATION
RESIATED
CERTIFICAIE OF INCORPORATION

PRST:  Tha pame of this Carperaion is NEwaonT Mmvang CORFORATION,

Secown: The reginarsd offios of the corperon [ the 5o of Dalaware it locatad &1 1209 Orangs Sueet,
in the Clty of Wiknington, Coanty of New Castie. The name and addross of ics Rogistersd Agent i3 The

Corporation Trest Company, 1209 Orangs Strees, Wilmington, Delaware,

THD:  The narars of the business, o ohjocts or pUrpoics propatad i be transacwd, promotod or carrled
on wre

To subcribe mwummw»wamwpmumm
Pledgs or otherwise disposs of the siacks, bonds, seaieler of oher svidenoes of indebisiness of any corpomatica
O corporaiona, sapeainiion OF asyvwiations, domessis or forcign, foc whessver perposs organized or jn whetsvar
hﬂapnumudwmcmmmofmtmmwiuwmm&nmnfmmw
exercise all the rights, powers and privilapas of owsershlp, including all rights 10 voos tarsea,

Te gosrantod any dividends. boads, siocks, canmracts or other obUgations of wry corpacatien i which this
corporition is an ownar of has aa intecest: (0 6id ia any hawhul masmer such corporation, aad to da all fawful
muwwmmmmwm«mzumdmmu
of such corporation or of its stock, hﬁmm«wmuwwwm

bhmm“ﬂﬁaﬁdbwdavhwmpdamﬂommﬂpmmof
ununcp,umnhddcmno«mmmuemzumudmﬁnmmm
Monwmmm”futhpq—dwu!wduufmmdmyﬁigduw
Mbhmhxmhmumhhmnymmm

hMMMwoﬁmqa;mmmMupbnMnutom.mm.nu,
mmmwum:mduauammmmmﬁmm.
mummmwhmn—mmmmwofnwthouw
mmmmummmdmmdwmwmmnumam
lndlo_cwm‘ﬂm hm.mlmﬂhpmﬁmmwmhmw
MMgmMdenmmadhcmwﬁ
Mdﬂum“dmutombmﬁmoMW(Mdunymm
mvhﬁhdmormmnthWthmhMU&m,w

To sarty o, and Hoonse athern 1o carry on afl of pant of the joveral duriserses coumeraeed tn this
Mwwtchuhnofmnmu:’nm,iuu:mmdhmuﬂwm
Mmumummﬁdm&mmmm
anmmm.-ﬂwwmwm.

LR II .I l' i w , ."
mmehahMmﬂ"dﬁ. R

To ebanin, regisias, purehass, loase or ccherwiss scquire, 1 hold, ke, awn, open, develop and inerod
waﬂa&“pﬁnmmu*lbmlamﬂ-dmwhﬁm
mubwmmmwm.wmmmmmMMmmm
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and distinctive maks, paients, patent righus, spplicatlons for puseass and )l inventions, licenses, privileges,
improvemcals and proce3sss wied in connoctias wich of secured uader lcticrs paten or atherwise of the Unlied
Suics or of azy other counary, Mlang 10 or wefil In connection with asy lewfal business of the corporation,

including the good will of the sams.

IN FuaTiERANCE AND NOT 1 LOMITATION of the general powers cusfarrnd by the (vws of the State of
Delawaee, 8¢ of the abjests 384 pucposcs bhescinbefore samed. k2 is bersby oxpresaly providad e s
Corporsdon shall alvo byve the following powers. I belng exprestly provided thel (e essumenstion of specific
powors shall not d¢ construad 10 Emil or restrist 8 any maaner the sfrwsaid puocral powers of the canporatice.

To scquize 0% Ume 5o tima, in exchangs for shares of the capital stk of this Carporation w the extent of
the c1phal harein fixed or as the ssme msy heeaafher be increased, such Droperty of sharss o tho eapital stosk of
sy other corpormtion o sarpazaiions as (ke Boasd of Directors shall deem of advanzage to (1, w suck valuation
of Gie propurty or shares 06 acquired o5 la the jedgment of said Board shall be fair and Just.

Without i any particuisr timiting any of the adjects, or purpascs oc powens of this Corporstion. the business
or purposc of the Corporstion siall bo from tisss 1 time & do ady ose ar mare or all of (e wcts snd things
mmMMﬂsﬂMaaﬁmﬂmumqumMMw
auoeasury, incldania), coaveniont oc suxiliay thesam, of salaulstad directly or tadirectly 1o promots the interests
of the Corporsiion ar enhasce (e valus of or render profitable wxy of I propety or vights, &z Juch » corporadon
may iwfully do; and in scxying on I business, er for the purposs of saalaing or fanhering xny of its objects.
0 do any aad all acts apd things, and to atercise aay and all other Dowers Which & co-parmenbip ar natural
pervan could so mud exertise, and which now oc hereafter may be xuthorized by law, and elther 28, or by and
through priasipals, agenls, atlomeys, Uustter, somiraciors, [sctors, lesewes, or othuwlse, elther alons or in
conjuiction with others, wnd in any pant of the werld; and ia additioe ta have and 1O enercise aii the rights,
powery and privilcgos now ar herealter beionging 10 o conferred upen corpordons orgesized wnder the
provisions of law suthoritiag the farmaticn of ek sorpomations, but nathing heveln costalned Ly 1o be consareed
3¢ uthorizing s Corpormion to cxry on the bustecss of dissountiag bills, notes ar other evideaces of debe, of
recelving deposits of meaxy, ot foreign coins, or taying aad selling Ul of sxchangs, of of izsuing bills, nates
or other evidences of debt foc clrculsdon as moscy.

To conduss lts business ia all of its braashes ia the Siatc of Delawers, ol Stams, s Disuicr of Columbin,
the tecritorins and colcules of tis Usitad States, sat Iy foreign couatries, aad (o havs caa or more offices ont of
ths Suste of Dalaware, o bold, purchase, morgage and convey. real aad personial property both withia and
without the Stats of Delawase, -

To bowow toney, @ issue bonds, pronyiscry noess, bills of sxchadge, debentures and ather obligations and
cvidences of indedtedness, whether secored by mongage. pledgs, or otherwise, o unsocurcd, fer momsy
borrowed ot (n Toe propeaty puschasod or acguired or for aay other Lawful object: o0 mongage or pledge
all of any part of s propesties, rights, Imaresw mme frenehises, jsoiuding any or all sharcy of Swek, bonds,
debentures, B0Lal, sexlp or cver obligaons or edences of Indebiedness 2 any rime bwned by ik

To purchase, hold. sell and Urenshar Dha shwres of its owa capitel sinck: providad it shall oot uss irs fusds or
peopesty for the purchass of js own shases of capissl Stosk Whes such wss would cause my lowpairment of i
caphtal; and provided forther dha shares of itn own cplaal stock belooging o it shafl niot be vored upoa directly
or indissedy.

Nochiag hermianbove emad shall M senstraed 18 givs this Corparstion any , powers or privileges not
Mhunuwmsmdbdnvmnegwuimmuumm«ms“d

The foregoisg clausen sholl de commuad ma objects, purposes snd powsry, aod It is hereby expressly
Whhhﬂunmmu!mdkmmmnuhhlmuwlumﬁuhwww

ths powers of tha corporstion.

1221'd . S882 629 £Bf T NO!Lo0da0D L2 12:81 @eeZ-8e-~NL
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FouwTy: The uenal sumber of shares of all clesass of stock which the Camacstion shall havs sudherity 10
issue is 255,000,000 of which 5,000,000 sbaxes shall be Prefesred Swock (hersisafiee called *"Prefarred Stock”)
of the par value of $3 per vhare and 250,000,000 shares shiall be Common Sicck thereinafter called “Commen

Biock™) of e par valve of $1.60 per shacs.

The designations aod the powers, preferences sad cighty, and the qualificsiions, limimtioas o reatrictions
tharsof, of cach class of wock of the Corporation which arc fined by this Certificats of Ineorporeiion, aad tha
exprens grant of authoricy o the Board of Disemnns of the Carporstion m fix by resoludon or resohedons the
desigaations and the powsrs. prafaragces and righes, sad the qualifications, Emilations or resictions thereof. of
the Profesred Stock which are not fined by this Centificace of Ineerporstion, aro s follows:

I, Shares of Preferred Stock may be lsswed from time Lo tims in ene or more series 33 (0 diis Aticle

FOuRTH proviced. Al) shares of Prafecred Swck shall be of equal cank and abail be'identicel in all respects.,

exocpt i vespest of the particuiers fixsd by the Board of Ditesiors for ceriss of the Preferred Stock a3

ponaitied by the provisioss of Uiis Article FounTiL Each series of Prefsaed Suck shall be distincuvely
dayignared, and all shorue of any coe sries of Preferred Siock shall be idetical in sil respec with all the

other shares of such sariss, expope that sheres of any onc serics issued &t differedt timss may differ as to s

dates, if amy, from which dividends thereon sball be stimulstive.

3 Authority is hereby cxpoetaly grastad s (he Bowrd of Directors, By resohxion ar reselutions, from

e 6o Sme o cTRAIe ANG Provids for the innmmee of series of the Prefosted Stock sad, (5 congecdon with

the creation of each such suries, 1o fix by the msolution or resolusions providing for tac sreation and istue

of thares of puch sories e following provisieas of e zharcs of such sciles, 50 far as ool inconsisient with
the provisians of tis Asticle FOURTH applieable to all series of Prefexrod Smock:

(0) The dasignation of such series aad (be uwrnbar of shares which shall conatiteie suck serics;

(®) The dividend rala per anfnm, if wy. ot which holders of shares of such sarios shall be entitlad
io pesclve divideads, whether or mot dividendy on the shares of such scries shall be curulative, the
Smes ol which and the quarterly dividesd pariods for which dividenda oa suth sesies shall be pajd, Ba
daiq or dales, il axy, frum which dividends shall be cumulaive and the other conditions. if any, o
which snuch dividonds chall be pald:

(#) The time or times, if any, &t which v sharvs of sueh serfas shall be subject to rademption, In
whols or lo part, the price or prices w0 which holders of sharcs of such serisz aball be entiled upon
ruch rdemption, aod the ather terms sad condidoas, if any. on which shares of such series may be 20

(D The amoune or Amouats dnd the other rights, if way, © whish the halden of sheres of such
vevies shadl be entitled upoa the dissoberion, liquidation or winding up of ths affairs of the Corporation
or upan sny other disgibution of the sesses of ths Corporsiian;

{6) Tha sinking fnd or purchass fend provisions, if sy, fir the redermption or purthase of shares
of auch norica and, if aary such fund is w0 providod for the bonofit of such shares, (i amaunt of such
foed sad Uie Mannce of Ks spplicatien;

(D) The extant of tha voting powses, if any, of the sliares of Such derice;

(© Whether or not the abares of sush series shall be convertidle into, or exchangeahis fog, shares
of sy other claas or classes of sicok, or of wxy series Giereof, of tie Corporacion aad, If 5o convartible

or suchesgesdle, the converion ar enchangs prics or prices or rats ur taies, the adjustments terwof
:ummwmnqnwamwuummum

(W) Axy other profersaces md meistive, paticipeting, opional er cuer spesial rights, mud
mWWmem.demMu-anﬂw
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3. The powen, prufurences md rights. and the qualifieations, Jimitsdon or rasiietens Lhercof,

ipplicable to the Prefetred Stock of all series me as follows:

() O of the funds of the Caporscian legally avallabls [or dividenda, the holdem of the
Preferrsd Stoek of sesh sorics shall bu wuited 0 reccive, whon snd w1 declared by the Board of
Dirwctots, cash dividends 45 such e, aod 1o more, and payable a yoch tmes and for sech quaresty
ﬁﬁMMnMNMh“Id«UNMJDﬁmuMWM
WuwmofhﬂmﬂSﬂbeewﬁﬁnwlyifndbﬁcmudb)
rsolution of the Donrd of Direeters. Accumlations of divideads, if any, aball pot bews imarert.

No such dividend shall bs paid or deciared asd set apan for psyment an any shars of Prefered
Steck for sy quanary dividend period mlass a dividend for the 5ame quarserly dividead pecied ond
dlptmbdwmsﬂmuﬂ;ﬂﬁhlﬁmmmmm
Proportion (o the respective anmba) divisemd retny Axed Oherefor, aball be of have boen paid or declared
and sct apast for payrment o all shares of Preferred Sioek of all series Dna outstasding and saticied
mdudmmfuuchqunﬂr&v'ddwuuforunmqmramnﬁulfny.
ending within sueh quanarly dividend pediod,

hmemuhnmwswulmmwlwdmwu
madlvldmdpsmkinmdcmlmkwnymmum&mqunhbm
WMSGNMded&nmdﬁVM(hMSCKM
any such other clasy of mock being jmwmisafier sonsdimes referred ® 3 “Junioe stoek™), b daciared
«ndmwﬁauurdﬁhﬁnhdomwmm“wqmam
stock be purchased ar redeemed by the Corpacation oer than (o axchangs for junior stack, nor, ghall
any moaies be paid or miade availabls for a siaking fund for (e purchase &r mdarmption of any fimior
wock, baless is esch nsance dividoads oa all cateandlag shares of te Prefired Steste for all past
MMMMMM‘NWNJM&;M«MWSM
for the then applicabbe currem quarmely dividend period shalt have bess paid, or deciared aod & sum
wificlent for (s payaicar herzof sot apmt.

mmcmumim.nmduﬁuw»mhiuddn)e«ddmmmm
the sharcs of sny sexies of the Preferred Swock ot sush tme or times. of sach pri or prices mad on
ﬂﬂwmndundiﬁmn&mmmmmumolﬁn sragraph (b)) as are
kamm:mmuomunm“mmumhmhm-mw
0 all dividends ascred and onpeid on sech serfes of Prefarred Stock to and insluding the date Axud
hmumwdnmnpmanmmmmmlmwu
“Rederaption Price” mmmmswwcnummmmm“mﬁm
Dn").lfuvuulndbyMlmhdbrmhmwmMcfmmm.lmdnw
outisnding shares of 14y series of Profasrod Stack are 10 ba mdeomed, the shares of said teriss 1o be
udnm_ed:bnhdwmbymwmhhmhmiﬂkm«ruhnwddbhmmy

mummmmnuuuuummmmmsomm
tdvance of the Rademion Due to s holdery of record of the skares of Prefwred Siack 10 to bs
Mum&mnm-mmmmwmmwmw

Fmﬂaﬂntcrldmﬂubn(wummﬁmwdlbwl"nﬂuum
hﬁnﬁmfwhn’mdh%ﬂm&boﬂhdmmaﬂdfwm)
MmeMMMummaWMmduhmuMum
m.ulﬂﬁﬂsnfhhldaldblhmd'mmsuknaﬂ“taﬂdown‘onlbdl
r«qmmmmmmumummmywuwormhm»

from (be Redactiption Dts shall rovert 1 the general oads of the Corporatian, after which raversion
nmlmamuunemrumnmmmmmtm far paymant of

the Redecnpdon Price,
4
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If. on or after he giving of notice of eedemptica bt befory the Radempicn Dats, ths Corpemtion
shall deposit with any bunk of trust company daing business fa the Bosough of Manraras, City of
mv"(uk.NwYutWw-l-ﬂuciulmﬂmm.hmwbmlunm
M«mumumsm:nwurumnwmamhuﬁ
mmmmammuum«maﬂnmmmm
mmmmmammmummumdydnwmmudm
nmﬁnmmmmmummumﬂwumwm
peiviloge nat thesatofors cxpired), smd muck shares shall not, afiae the dam of such depoxdt, be deomed
m.WMluMM-HMnhmﬁﬂhmwmmﬂm
mammmnrmmmummormmnmmumw
ucmu«-umumammsunwlummmm-uu
nundafﬁxymﬁnhmnnmhwdivdmm”dmdummkw
Tus cornpaay shall upea the request of ihe Corporation pey over © the Corparntion such unclsimed
hmmmmamcmMMhdﬁdoﬂthmmw
::bhdmndnﬂuwdmnmumymmwumldmm

Mim“uuulummﬁtuwmmdw«uamw
shall bo peid 1o 1he Corporation from time i time.

Shuudmuﬁndhvhnd“mmuﬁmmimidwmuwm
o«mmmmm,um,maruhmummmmmwmu
thmmmu-mm«w for shares of wock of dhe
Cotporstion of ey other elass or clamm, shall, vpon sppropeiaws Gling and reconding to Bic extent
Www.mm:;m-rmwmmmmumm

(c)xam«uzumywmnmm«wgwnfmwudmmm
mawmmumuuuw.wormmumcmmnmnm.ru
m-ummm.anmumruummmumm»bmm
Mhm.mwudrubyhluddnbwuumwmhMMMuor
Wsudmﬁmnmmh-mmhmmunmqwum dividends
wuwmmhlmwnbmnxdhmw.lumm.mm
diswibutioa shall be mads Lo the holdess of the Comwnon Stock,

i "mnnymwwu.dim«vhﬁ;udlhmdmiummmnh
mﬂdmmnduhmhﬂloﬂbenﬁwmumm&gh&uddl
mmm«mm-nﬁuummmmwumm
dmcummamln&mhuwmh%dhmmuwmhw
proporionse 10 the full amouats 1o whick tey ae respestively 40 ontiied,

&Iﬂnhmu-mmdqudn.nuMhmwmmdm
wamdhm.wlumnhnGMwwmwm«
M“h“tdmmmmm‘dlﬂ!mﬂ(&)

4, (nhmfwndwmmm-uyummm holders of Praforred Block by law,
(l)“ﬁwwﬂﬁwunhmﬂ.wm%dwmumd—d
hmsuu,mmunaumummmzm«mmm.m
PO Wall be vesiad exclusively in the Cormmon Swek, Al svery moeting of the atockholdery of the
ﬁmmmmmmwdunma.uhmunmmumma
Omswnﬂminmm«hwahwum:ummu
by law provided, the Covamon Swck and Prefezed Siosk of tha Corporation (sad any other capital stock of
mmnmmmm).ﬂmmmm
() ALrny time whan 55 (5) quarsrly dividends oa 0ae ar Mo saries of Preforred Sioek entided
nudv-ulgnhiudiv!muMlhl:mmn:&ndmmhmldnlmumchu
du-nunndn;u(ow&hamﬁd&ﬂﬂn&“hﬂd&umnmmmgd
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munu-ummumcwmunm«wtuenummnmwmmmmm
Doard of Direcnars shull be increased by two, voting as 3 class, whether cr not the holdars thamel thell
ui-h.hmﬁdedhmqmucwuﬁ.dmuumwmswuhhuudwm
of oon-cumuixtive Prefecred Stock, to voee for xnd slect ta membaer of the Board of Diretors of the
Cupnﬁmwnutwuwlymwu.mwmmmﬁ)myﬁbmmm
One o raore satics of non-cumulative Preferred Stack shall be in default, the bolders of all sueh mon.
eurmlative sarfes 5t the time o Umes oxsmadisg &4 1o which soch defanlt shall exist ghall be sntltlcd, &
Munmm;umwmmummm Lhereal st whic tirse the aumber
deﬁm;dzMﬂMMhWbm.Munudmmum
hu&.msmmumnmwumuuorumuc«mmm

mhpmhmmwmmwaumhmunmlwcbm
hnhnnﬁned&muhnﬁmmmawxm«nm‘nlmﬁngh:ldinylxe
thereof. Whensver the Bolders of the Prefered Stock shall be divested of such voung right herginadove
thﬁmmmwmmmmﬂmmuhcdmorm
cupmummc.mwammumwmum.ummmu
Dhmwwmmdmynwmmormmwcadm.mrh
mdwyby-mﬁqvmdm--hwmnsdnnh.nmwmmu
mlmmnmﬁngsmmbmmmuw.otqmmchMh
h&udmmmwduu-d-.wundwhdchmudmmuumu
mmﬂmmammanammmwwwmmumm
votemumm-hh-amholoucrmwmmwnuubvomrumﬂeﬂr
dmInmulwlmmM;W“lmhnmhwamhuﬂ.nd&uk
Wumwum-mmwmnnﬁ;m
(ﬂﬂhjmnhm‘mdﬂhmmudmymmﬁimmh
m«umm.umumm;mmﬁm if any, 53 che Bowrd of Dirsiors mey doemn
Mhmww.uamhdbmrmﬁmﬁuwmrmwmum
manm.ummmwmm«mwha-mmun
M.MNMMWbMHhJMNMhMMmMmMM
qmwmnmwm.uuutqmynmmumammu
silber in cask, stock or otharwlse.
) hhm«mywaumumgwdhmwmmam
. mdmmdhmwpﬂmmummmaﬂhmﬂbdu

s.n«mum-éwmm‘ﬁmwmmm
mmm,mmmmumw-muﬁmwmmm
dm.mmmpnmmnmmu:mummmmmum
HMAMMHMSMMW“M.

thmm&n

Somtion 1. mmubm.(n)mmddﬁdmmprofWMu
(be A aay of Januayy, Aﬂme%hdywau&«MMmmuMh
|mwunmabhm(mmmmm-¢whmnm “Quartsrly Dividead Payrmest

T e Ay
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Daca”), comenoasing ea the first Quartarly Dividend Paymest Date afier the first igsuance of s share or fractica
of  share of the Proferred Shases. shall be (rowaded 10 the sessext cont) oqual 10 the greater of (1) $1.00 or Gi)
subject o the provision far sdjustment hervinafier set forth, S00 timss the sggregass per thar ameust of All sash
divideads and 500 times the sparagete per abare ssmsunt (peysbls in cash, tmowd bpon the fair mrarke: valne
the tirns the nen-cath dlvidand or athar dlsritntion is daclared or pald & Gotormided ib gvod (it by the Bowd
of Direcror) of all nomecash dividends or odier distributions other than 4 dividend paysble in shares of Common
Stock or 4 subdivision of the outsnding sheres of Common Stock by reclassifisatios or ocharwise, dectared on
NMSMSINWMJMM:M&WM;W}mM
hmbn.u.mmnmummymdmmmmmmmmduym
wﬁuﬂudnhnoﬂhhdmdShmMnﬁhMMMbuﬁdwumw
avallable for swsh purpode. [n the sveat the Corperation shall st any it alter August 30, 1990 (dhe “Rights
Declaradon Dae*) (1) decine an dlvidesd ox Commen Stock paysble ia shares of Common Siock, (L)
subdivida the ountanding shurzs ¢ Common Sock, or ((ll) combine the outrtnding shares of Common Stoak
into o smaller sumber of shares, tion in s¢h such cass the atmounts to which holders of Prefamrad Sharcs wurc
endiled inmmediamly prioe o such wvest undee clause (i) of the preceding senience shall be sdjurss ¥y
tauliplying sech mesh amouat by a fraction. the mencrator of which 1s the oumber of shares of Commea Stock
ousuading after such svene sad U deanminator of which is the nember of sharos of Common
Stock that were outstanding immedinsly pelor to sech eveat.

() Dividends sball begin = accroe aad be cummladve 00 mutswoding Prefarred Sharse from O
Quarwrly Dividend Payment Date naxe precoding the duse of have of suck Praferod Sharss. cnlan the dsts
oticmotmnmumwmmuurwmmqmmmummm.ium
ease dividends o suck sharey shall being m accrse from the daie of ismn of such shares, oy unlses the dats
umu.mymﬁwmmbucmmmmmauhmm.mnq
umummwwum-mmaummmmm
Paymeat Do, in cithar of which svents such dividends shall degin to serue 2ad be cumolative Som such

ymnhlhymmmhmﬁdﬂm&d-ﬂuhﬁmmﬂdnﬁpﬁm
mthWMG-ﬁmma!deMuUumwm
payshie om such Jwres shall be allocuiad pro ruea on & sham-by-share basis among all ruek shares & the

time cutstanding,

Secton 3, Tering Rlghts, In addition to any other voling rights requited by law, the holders of Preferred
Shares shatl hava the following vodng rights:

(8) Subject to the provizien for adjusoment hereinafter soc forth, cach Preferred Shary shall sudils the
Hhhdummummmmw,-mawmmummmm
eveat Um Corporsdon shall & sy ime aftar @ Rights Declarscion Dars (() daclam sy dividead on
Commen Stock psysbls in sharag of Common Stock, {ii) subdivide ths ontytanding shares of Common
Stook, or (i) combing the cutitanding shares of Common Stock iats & smmller pumber of shacss, theg in
mhmmmnmammunmmhumdmmmumnm
lWM«mnuﬁmcMhMWmﬁﬁyMMmb&MtMmmw
ofwﬂ_chthmolMofﬁo_.Mwumdin irmmadiately after such evant asd the
mumcrwlidn s 0w mkrv!ﬂmdtm&dﬂmmwmﬁnumm

event.

OIMuMmﬁddhaﬁ.thCaﬂmdM or by law, the
holdets of Prelaxred Sharss and the holders of Cornos Stock (xnd e holders of shares of any ofher aceics
uhﬂuumhm-ulmw-mdnmmmﬁmﬁulmd
scoskholdors of the Corporuion.

Section 3, mm,uyrmumummwn-cmm
Wm-mmumumummumwmw.mmmmn
oo tholr cancalindon decome antearized boc weissmed Sones Prefecrod Block and may be relsmued aa part of 3
mmummswnbmu»mnwuwdnm

v
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" Secioa &, Liquidation, Dizsulution ar winding up. la tha event of any volearay of lavolustary liquidation,
disxolution or windisg up of the Corporation, the heldsrs of Prefarved Shares shall de eovitied o reeaive the
proner of (s) $500,00 per share, plus socrved dvidends © the dets of disoibution. whathar or sot earsed or
declared. or (b) an amouat pev share, ssbjest 10 the provision for sdjustrment bervinafter st forty, equal to 300
titnas the sgpregace amount © be discribuisd per share 16 Roldars o Common Stock. La the svent the Conporation
shall a ey time after (ha Rights Deciaration Das () deciare svy dividend oa Common $002K peysbis i shares
of Comemon Jtock, (1) subdivids the ootstandiag sbarcs of Cominon Swek, or (itl) combing tha comeanding
shares of Comon Stock inio 3 mnallet tumbor of shatos, thea Lo cach such case the smount to which holdors of
Preforred Shares were aitled imeoediately prioy 40 sich svaRt PUSUAIK (6 clause (b) of Ue procading seritonce
shall be sdjumod by muliplying such amoan bry a fraction. the numerstor of which is the manber of shares of
Comenon Stock outstanding immedialely afier such svens and the denominacor of which is (e aumber of sharcs
of Common Siock thac were outanding immediasely prioe (o such event. :

Scctios 5. Cansalidation. Merger; ere. In case the Corporaion shall exter imo any consolidation, mengr,
camhingtien ar sther transsction in which the shures of Common Stock s exchanged for o shanged into other
atock ox sompites, eash wnd/or amy ather @een in any such c3se e Preferrsd Shares shall ak the sams
time be similarly exchanged or > 2a amount per shad (mbject [0 G rovivion for adjustment
hefeinafter set forth) equal to 300 times 1hs aggregam amouat of stack, securities, cash snd/or any othier property
(psysble in kind), as the case may s, into Which or for wAich each shere of Common §loeX (s changsd or
sachanged. [n che event e Corporsdon sball & sy time after dee Righn Declamrion Bimie () declore any
dividead 0 Commea Siock peyshlc (n shercs of Common Stoack, 1) subdivide the outstinding shares of
Comsmon Swock. ef (lll) combing the ontaanding shasm of Common Stock ino & dmelier natnber of shares, tien
in each much case the amuunt set fonh in the precuding seaeace With respact 1o the e3changn or chenge of Sherss

of Preferred Sharea shall be adjusiod by multitlylag sech amount by a fraczion the pumensor of which ls the
number of shares of Common Stack Outstanding émanedismly after such event and te deacminmor of which i

the number of shares of Commoa Stock thas wers ostsianding imunediataly pior  such event.
Socxion 6. Ne Redempaion. The Prefaired Shares shall not be reasonabls,

Section 7. Rowting. The Prefecred Shares Wall eank jusior © all ethar seties of 12 Corporatian's Secios
Froforred Stock as w tha paymen of dividends and the cisttbution of assets, unless tha tarms of a8y fuch sertes

shall provide otherwize.

Scction &, Mroctional Shares, Profkured Shares may be Lssuod in ractioss of ¢ shers which shail entice the
holder. in proparuian to such Moldsr's fractonal thares, 10 exersise voilng rights, reecive dividends, participsie in
distributions and to bave the benefls of all ocher righm of holders of Prafemd Sharer.

6. Excopt a3 quy be provided is O previdons fixed by the Board of Dirscron fof any series of
wmumuwuwm class of siock of the Corporntion may be incesased
of deoredsed by the afficrmaiive vou of the halders of & majority of dre outaaading shares of nack of the
Corposstion enxlxied 10 vore. ]

PP, Tha amaint of capital siack with which this Corporation will sommeace bosinasy iz §3.000.

Som.  This Carporation s t have perpecnd existanca.

SzvanniL mmmaumwmhmpmmmumm
%0 any extxnt whalsvey,

Boortn, mmduhmumm;nnﬁmﬁnummw.
nudum.mmdutumd.mpdmMhmumhnhd&mﬁnm
th_uunynrnvudhhly-m.hmdwwhhmdbhmhﬂw
M:&:WMMMQWNMumm«MM-Mh
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1. In case of any vacancy in the Boasd of Directars chrough death, resignation ar otherwise, the Board of
Direciors may sleot 8 secessor 1o Rold offez for e unexpired porvien of the tarm of ihe Direstar wheee office
410 be vasent, and ustil tho clcstion of a fucecesoe.

2. The Dirsctors from lime s e mey detarmine whethes and o wha sxtent, ad & whal times and places
w0d undey what condilions ngd reguiations, the accnunts asd books of te Carporstion (other than the sock
leder), ot sey of them, shall be open 1o the Laspection of Ois stockhalders; snd o Meckholder shiall have sny
right to inapect any eccount or haok or document of the Corparation, uslass axprussly so suthasized by swmie or
by & resolurion of the stosiholders or the Direcsacs.

3. The Direstors (a thoir discreton aay submit any contract or act for 3 or ratificacion ¢ any maual
mesting of the aackbolders or & sy mesting of the smokholders called for the purpesc of considering Ry sush
81 of contract, wnd any cameact or act (i shall be approved or be meified by the Vot of the dolders of &
majority of the capital 500k of (b Corporstion which is repragmmted I pagvos or by proxy st such mesing
(provided that & lawftl quorum of stockholders be thaes presonssd in parson or by proxy) tall be as valid and
13 bindlag opon the Corporatian and cpom all de sociolders, a3 though ik had bees spproved or ratified by
every sockholder of the Corporstion, whether or not dhe contrast of it would oderwise be open io logal sirack
becaune of Directors' ineregs, or for any other reasen.

lNMﬁMB)hMMM&MDﬁkMﬂoﬂmqwm
&Dhmnnwwmofvuiumqmmulfomuwmtm
Shall be provided in (he By-Lawa, mach Commitioo may excrelse all ihe powers the Bowrd including the power
10 causc the saa] of Un Corporation 1o be afliasd te any pepers oF documents by it waocweed.

3. The Boand of Dirsotors thall Aave power asd authonty, withous tre moo ov votz of the stockholders, o
Suthorise the exscution and delivery of any mongage. pledge or other Usas, witout Licait x5 to anount, upon the
MNMMthcqmcmﬁm&ﬁrhmduﬂuw.
peyment of {5 bondy or olher ebligationa. )

6. Subjert sleays 1o the By-Laws meds by the mockiolders, the Board of Dircsiors nay make By-Laws,
and from tane 1o ime may alier, amend o repeal amy By-Law or By-Laws; b any By-Laws insde by the Bowd
of Disociors may bo shared ar mpeaiod by the sckbolders &t sy anewel meeting, oF a1 ny special maeing,
MMM#MWMuwhi_ndwdiuunmdmwdm;

7.TMDMthnmﬁlhhmhwﬁﬁuofu:bd&aohmjulvdﬂnm
stock of the Covporation issusd and cutstanding. er upon the sfrmative vols of ihe helders of & majerity of It
mmumhmmmnmmum.mmummm
Inciuging 10 good will and its corparsie frasshless, for cash or for fully paid siock or boads or both o cchar
obligations of any company upon such teems sad condicioms 08 e Baard of Dirsciors desrs sxpedient and for
lhhulmahCmdonwmhunddmﬁduﬁnymhuruMwm
thove the expital stock peld in. and In thelr diserestion the Diruciors mmy vee and apply tny such sarphis or
sccumalacc profits in purchming or scqulring ths bonds or othar oblipations or shares of capital sock of the
mhmmﬂhﬁmdwnﬁm-mmmmmnm
thares of sach capital stock s0 purchasad or aoquiend may be resold tunles sush thares ghall havy boww retired

rwmamddu-dumtupdnu’laﬁﬂm&um&lnhu

4. Tho Bosrd of Diractors is invested with complats and wtrestricied suthority i ihs management of all the
2Taizs of the Corporstion aad is sulhorised o cacecine fur such parpees, 11 the general agest of the Carporation.
s sntive corporats agthority,

9. mmawmkﬁmmmthﬂunddWNMwMMny
m-fmwmdaddwmmudqmudmw.«duym
stemk of amy clnss, mhMbymum“nﬁhwuﬂmmwtthw
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of bonds, certificates of indebtedness, debenture of other secusitics convartible lao stoek of this corporstion,
but any sush unisaned 3tock or ony sueh addidowel wuthotigad isrus of pew stock, or of securiies convertble
into steek, may be issued angt disposad of by the Board of Direcites, @ sush persoas, Grms, corporalons or
assccistions, sad upom such tarms az the Bosrd of Direciory may. In thalr discrsdon, delormine, without offering
10 the stockholdcys thes of record, of sny cinss of sockhalders, or any smckholders, ey thewol, o the same

(erms af ad ARy tMWRS. .
10, 1a sddition 1 the powsrs and suthrites hercinbeloss or by atamie axprensly eonferred apon them. tho
Directors are bereby © exareiss Ul suah powers and do 31l such acty and things as may be enaveizcd

umbrmcmmmumnumdmammanmmuwm
and to sy By-Laws from time to lime 2iede by s sockholders: providad, however, that 50 By«Laws 50 made
shall invalidae &ny prior act of the Directons which weuld have been valid if such BysLiws had not hass uads.

Noerie  Notwithstanding asy provisios ia this Centifieaws of Incorporatios ta the coaaary (including,
withous Uimitaion, parsgraphs 3 1ad 7 of Aniefe JuckTH bereof), excopt w3 st forth in the penullimeds
2ubparegmph of this Article Nivw, the affirmasive voss or camsens of the Asldere of four-fifihs of all clssses of
stock of this Corporsiion sutitied 1o vous in electons of directoes, ¢ofsidorsd for te Parpoeas of tis Anicio
NINTR 23 coe clasz, shall be required (s) for e adopdon of any agreemenu for e merger or consolkidation ¢f
this Corpormtion with or lots any mher corporadion, or (b) o suthoriss aby sale of leass of 21l o7 amy pubstandal
pant of the nssces of this Covporatian 10, oc say sale of lease 1o this Corporsting or sy subsiciary thareof i
exchangy 1or seawzitios of tdy Carporasian of any swats (cxacpt asecks haviag an aggrmgare fair market vahio of
less than $10.000,000) of. any cther corporaicn, parson or ocbor crtity, If, id ellier case, es of e forord dais
for the detsrminaton of nockhaldsrs entitied 10 wodee DNROSf £ 19 VOt CAMSON OF COOSIK themeo soch athcs
corporato, person o anuity i the beneficial owmar, directy or indirecily, of mars than 10% of the cutstanding
sheres of siack af this Corporation entitiaf to voms in elections of directors consdersd for te purpases of this
Anicla NooTet as one class. Jueh afnative veue of consent shall be in addidon 10 the weta or consest of the
helders of W pnck of this Cotporazion otherwise requices by law of agy agrosmest beawcen this Corporation
ad sty nasianal sscurites exchumge. '

ot the purposee of this Amitle Novni, (s) amy corporadon, arson of other cotity shall be daemed 1o be tha
benedcial owner of my shares of a0ck of tis Corporason (i) which it bes the right W scquire pumsusat to sy
sgrecment, or upen onettiss of GORVHTION HEMS. WAETRBLS ot options, or otharwise, oe (1) which e beaeBicidly
owned, directly or isdireatly (ncluding shares demmed owned thraugh spplicadon of clsuss (1), shove), by any
other carporation, perso or catity with whish & er its “aflilisle™ or “aseociais” (1 defined below) Bas any
sOrvsrasnh, ETAIgTRON: 07 Wndersianding fo¢ B purpose of acquiriag, holdiag, vodog or disposiug of Hosk of
this Corporatian, or which Is bt “sffilians™ or “ussocisse” as those terms ase defioed in Rule 1252 of the General
Rules and Ragulazions uader the Securiilcs Exchange Act of 1934 a3 in 6/foct on Janusey 1, 1963, sad (b) the
outitasdiag sharee of any clasy of siock of this Corporstion shall (nclude shares destned owned Ywovgh
wpplisstion of clangss (1) and (1) sbove but shall aot include any cther shates which may ba issusbls pursvant 1o
Wy agrsernent, oy upoa exerclac of conversion rights, wagtaals ar options, or othorwisc,

The Bosrd of Direcrors shail have the power mad duty to detcring for the pucposes of this Amicle Novma,
oa the basis of lnformacion imown t (his Corparation, whotber (i) such olher corporaiod, feroa af other entity
beachicially owns rporw than 10% of Lho outstending shares of ctock of this Carporsdon eatitled w v in
Mmofdm. () 2 corprzazion, persos, or entity is aa "wfllliss” or “associai” (as defised above) of
another, Giii).Ow a30ety twing aoquired by this Corparssion, or any subsidiary thereof, have an aggropale fair
masket valne of Jess than $10,000,000 wod (iv) the racmarsodutd of understandltig refecred » below is
subetaatially sensisteat with s transaction covered thereby. Any such datarmination shall be coaclusive and
binding far all purposes of tis Article Novme.

The provisions of this Asticie Novyw shall aox be applicable to (D any meager or coasolidation of his
Corperatian with or {210 say ather corparation. or wwy sulo or lears of all or azy substntiel past of ihe assess of
Bia 10, 6 any sale or 1sass 10 Whis Corporation or any subsidiary thereof In oxchange for seouzities
of this of sy assets of, any other corporation, parsog or ofer entlly, if the Bomed of Direston of

10
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this Corporation shall by resolution have approves a mamorandum of tadersttiadling with tach echer ecrporation,
person ox emtity with raspuct to0 and substantally conststent with such transaction prior to e Umo that syeh other
corporation, persoa or entity shall lave becoms a imidey of mors than 10% of the outstanding shares of siock of
this cutided 1o veta i elections of digssors; or (H) any merger or cossclidation of this Corparaica
with. or eay sals or lease 10 this Corporation or tny subsidiary hereef of any of the asseus of. any corpocuion of
whish s mujority of B esadding shates of All slasess of srack entitled (o vots [p slestions of directors is owacd

of recond er beneficially by this Corporatian sad e subeld)aries.

No amasdment 1o the Carificans of Inoarporsdon of this Corporation shall smend, aller, changs of repacl
ny of the provisions of (s Articlc Nuems, uniess the ameadmon: effoceing such amendment, alsacation, change
or rapeal sball recalve the afirmasive vots or semesst of the holders of forn1/ths of all cliatses of stack of this

Corpotation entlsled w vets in elestions of dimessm, considerad for the purposes of this Andele NivTH 23 ona
slazt.

- Tom. The Dircton of the Cocponaion shall be prowcicd from perscoal Lability, through
isdemnification or otherwlss, (0 the [ullest axiom perwined under the Gederal Conporation Taw of the State of
Delaware as from time to Uma in offere.

1. A Direcor of tis Corporstion shall wder 2o clrcimsaaces have any parsoual Nability to. the
Corporation e ity stookholder for monetary dassages for brasch of fduclary uty a3 8 Director excops for thess
spacific breaches and sts or omissions with respent 1 wiich the Dalsware Gunersl Corporatjon Zaw expronsly
providas thes thix provision shall nol eliminase cr Nealt such personal lishilhy of Dimctors. The modifcaicn or
repesl of this paragraph & of Arrisls TEVTH thall sat affest the sesiriction hereumder of & Director's persons!
WmWﬂummmuuMQup—L

1. Ths Corporstion abull indsranify esch Divester sad Officer of he Corparatien 19 @ ullest satem
pennittad by applloable law, excopt m may be oderwise provided in the Corporation's BysLaws, sad in
Turthernace hevent the Buard of Ditvesars i expremly autherizad 1o anaad the Corporations’s By-Laws from
amwammmhummwmmuwlmdmmhuuamg
wken. The modification or rcpeal of this paagmph 2 of Anicle TRNTH shall not advirsaly Rfacx the Heht ©
(adsmuification of any Diresior or OMecr hereunder wich reapect 1o any act o omission ocaurriag prier © such
modification or repeal.

This Corparadioe reserves the sight to atacnd, alicy; cdangs or repeal 3oy provizion

Rravew, ' coptsined
ln his canifieats of incorparazion. in the ousmer now or Rereafter prexcribed by sutiss, and all ights confiared
upon tho sockholders hereln am granted subjest o tiis ressvation.

TOTAL P.19
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A SECRETAY OF S¥eE K
STATE OF NEVADA
DEAN MELLER
. Secratary of State JUL 31 2000
101 North Carson Street, Suite 3 ®5@ &5-
L Carson CRty, Navada 89701-4786 T :
WS (775) €84 5708 mm o STt
Important: Read attached instructions before compleing form.
« Remit in Duplicate -
1. Name of corporation (provide modified name also if filed pursuant to 80.025):
Newvmont Gold Company
(currently on file in Nevada)
2. State of incorporation;____Delaware
3. Changes refiected by filing of document:
(check the appropriate spaces and/or describe under "other")
X __Name
Stock
eemaes Purpose
- Dissolution _ .
Merger (If survivor Is qualified In Nevada and the articles were amended within the merger)
Other (specify changes):
Please ses attached which atates gpee eg to Correctad Certificate of ip

and Merper merging Newmont Mining Corporaction with and into Newmont Gold Company and
Newmont Gold Company changing its name to Newmont Mining Corporation, as requested

by vour office,

AR

4. Sighature (must be signed by an officer of the corporation):

7%'/{ a Vice President, Secrestary and

Signatiyre of Officer Making Statement Title of Officer Assiscant Ceneral Counsel
Timothy J. Schmitt

* Submit this form with either a certified copy of or a certificate evidencing the filing of any
document amendatory or otherwise relating to the original articies in the place of the corporations
creation,

IMPORTANT: Failure to include any of the above information and remit with the proper fees may
cause this filing to be rejected.

Novaua Secrawry of Siate Form 40830 OFFHCER'S STATEMENTI99.0¢
RSVIPCD on: ST
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Effective May 15, 2000, a Certificate of Ownership and Merger was filed with the
Delaware Secretary of State merging Newmont Mining Corporation with and into Newmont

Gold Company and Newmont Gold Company changed its pame to Newmont Mining -
Corporation. Subsequently, on May 18, 2000, a Corrected Certificate of Ownership and

Merger was filed. The Comrected Certificate corrected Annex A attached to the Certificate of
Ownership and Merger, The corrections to Annex A were not substantive, but rather conforming
changes requested by the Delaware Secretary of State to more accurately show Annex A
(Certificate of Incorporation) as the Restated Certificate of Incorporation for the surviving

corporation.
The changes to the Certificate of Incarporation (Anncx A), were as follows:

» The word “Restated” was added to the title.
« Paragraph FirsT: A period was added after the word “Corporation”, and the words “which

was incorporated on March 26, 1965 under the name of “Carlin Gold Mining Company.”

were deleted. .
+ Paragraph SECOND: The word “principal” was changed to “registered”, and in the second

line, the word “Resident” was changed to “Registered”.
. Paragraph ELEVENTH: The last paragraph was deleted.

In all other respects, the Corxeoted Certificate of Ownership and Merger is the same as the May
15, 2000 filing of the Certificate of Ownership and Merger.

WDENWOI\DATA\SHAREDAL BGAL\A YNOPTIMIZE\Cent of Merger-sises.doc
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