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s Preferred Stock baar 1o sach other. Holders of shares of this Series shall not be entitled to any
~dvidends, whether payable in cash, property or stock, in excess of full cumulative divlcﬁends, as herein
provided, on this Series. No Interast, or sum of money In ligu of interast, shall be payable in respect
of any dividend payment or paymsnis on this Series which may be in arrears. !

I
(d) So long as any shares of this Series are outstanding, no dividand (other than a dividend in
Common Stock or in any other stock of the Corporation ranking junior to this Series as fo dividends
and upon liguidation and other than as provided In Sectian 2(c)) shall be declared or paid or set aside
for payment or other distribution declarad ar made upon the Comman Stock or any other stock of the
Corporation ranking junior to or on a parity with this Series as 10 dividends or upon fiquidation, nar
shall any Gommon Stack nor any other stock of the Corporation ranking junior to or on a parity with
this Series as to dividends or upon liquidation be redeamed, purchased or otherwise acquired for any
considaration (or any monays be paid to or made available for a sinking fund for the redemption of
any shares of any such stock) by the Corporation (except by conversian into or exchange for stack of
the Corporation ranking junior to this Serles as to dividends and upon liquidation) Unless, in each
case, the full cumulative dividends on all outstanding shares of this Series shall hava been paid or

contemporaneausly are declared and pald for all past dividend parlods. I

(e) Dividends payable on this Series for sach full quanterly dividend period shall be computed by
dividing the annual dividand rate by four and multiplying by the initial liquidation prefarence of $50.00
per share, Dividends payahle on this Series for any periad shortér or longer than!‘a full quarterly
dividend period, including for the Initial dividend periad, shall be computad on the basig of a 360-day
year of twelve 30-day manths, i

3, Optional Redemption; Provision for U.S. Steel Group Special Events; Related Fro\;risiuns.

(a) Except as provided in Section 3(b), the shares of this Series shall not be reqeemabie hy the
Corporation prior 0 April 1, 1996. On and after April 1, 1998, sharas of this Series may, subject to
the satisfaction of the condition set forth in the last sentence of this Section 3(a), e radeemed, in
whole at any time or in part from time to time, at the option of the Corparation, out of funds legally
available for such purpese, for cash in an amount equal to the following redemption prices par share
if redeemed during the twelve-month period beginning April 1 of the year indicated below, upon giving
notice as pravided below: !

Redemptlan Price 5
(As a percantage of Initial | Dsilar Equivalent

Year tiguldation praference) i Par Shara
1096 104.55% | §52.275
1997 103.90 j 51.950
1898 103.25 ; 51.625
1099 102.60 ; 51.300
2000 101,95 i 50.975
2001 - . 101.30 5 50.650
2002 100.656 : 60.325

20043 and thereafter 100.00 50.000

and thereafter at the initial liquidation preference of $50.00 per sharg, plus, in each c:asa, an amount
aqual to all accrued and unpaid dividends thereon to the date fixed for redemption. No shares of this
Series may be redeamed in accordance with this Section 3(a) if the Corporation shall be advised on
or prior 1o the ralated Redemption Date by either Moody's Investors Service, Inc. ("Moady's")
(provided that Moody's is then rating the senior unsecured debt of the Corporation) or Standard &
Poor's Corporation ("S&P") (provided that S&P is then rating the senior unsacuéiad debt of the
Corporatian) that such redemption would result in an immeadiate lowering by Moody's or S&P, as the
case may be, of the cradit rating on the Corporatian’s senior unsecured debt from |ts then existing
lovel, unless the Corporation shall have received from the issuance of common stock of the
Cerporation, since the date which is two years prior to the related Redemption Date, net proceeds in
an aggragats amount at least equal to the product of the initial liquidation preference af $50.00 per
share times the number of sharas of this Series to be redaemed. ?
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aras of this Series shall be .retjaééméq' bf 't‘he Corporation, in who[e.‘ out of funds
waitable for such purpose, for cash in an amount equal to the Redemption Price if any of the
wing events with respact to the U.S. Stesl Group occur (such avants, cotlactivaly, Ii}}e “U,8. Steel

Group Special Evants™): :‘

; \

, (A} (1) The Corporation exchanges all of the outstanding shares of Steel Stock for all of the
outstanding shares of common stock of the U.S. Steel Group Subsidiary (as pruvid‘ed in Section
2(b)(iii) of Division | of the Certificate of Incarporation) (the “Steel Group Subsidiary Exchange”)
or (2) in the event of a Disposition of all or substantially all of the properties and assets of the

L.8. Steel Group, the Corporation either pays a dividend on the Steel Stock in, or redesms a

number of shares of Steel Stock for, an amount equal to the Net Procsads of such Disposition

(as provided in Section 2(b)(i)(A) or Sectian 2(b)(i}(B), reapactively, of Division | of ;‘ha Certificate

of Incorporation) (the “"Steel Group Disposition Dividend” or the "Stesl Group Disposition

Redamption”, respactively); or ‘

consummates a tender offer or exchange offer for, sharas of Stasl Steck and the aggregate
amount of such dividend or the consideration paid in such tender offer or exchange offer is an
amount equal 1o all or substantially all of tha propanties and assets of the U.S. Stdﬁal Group (the
“Steel Group Special Dividend" or the “Steel Group Tender or Exchange Offar”, respectively);
providad that the caiculation of all or substantially all of the properties and asset‘@. of the U.S.
Steel Group shall be made without giving effect to any money borrowed by the qvarpora!ion or
any of its Subsidiaries in connection with such dividend ar tender offer or exchange offar, as tha

case may be, |

(B) The Cﬁfporation pays a dividend on, or the Corporation or any of itﬁﬁsubsidian‘es

The Redemption Date of shares of this Series pursuant to this Section 3(b)(i) shall be, if the applicable
U.8. Steel Group Special Event is () the Steel Group Subsidiary Exchange, the date of such
exchange, (ll} the Steel Group Disposition Dividend or the Stesl Group Special Dividend, the date
such dividend is paid, (lll) the Steal Group Disposition Redamption, the date of such r‘édernption or
(IV) the Steel Group Tender or Exchange Offer, the date such tender offer or exchénge offer is
consummated. Notwithstanding anything to the contrary contained in this Secticm;‘ 3(b)(i), any
redemption pursuant to this Section 3(b)(i) shall be conditioned upon the actual exchange of Steel
Stock for shares of common stock of the U.S. Stesl Group Subsidiary, payment of ,tha‘ Steel Group
Disposition Dividend or the amount due as a result of the Steel Group Disposition Redemption (in
each case in the required kind of capital stock, cash, securities and/or other property}]l. payment of
the Stesl Group Special Dividend or the consummalion of the Steel Group Tendar or Exc;:hang Qffer,

as the case may be. |
(i) The shares of this Series shall be redeemad by the Corporation, in whole, out of}funds legally
available for such purpese, for cash In an amount equal to the Redemption Price if following the
Disposition of all or substantially all of the properties and assets of the U.S. Steagy Group, the
Corporation exchanges all of the outstanding shares of Slest Stock for Marathon Stnck?‘(as provided
in Section 2(b)(I)(C) of Division | of the Carlificate of Incorporatian) and, at any time subsequent to
such exchange, any of the following events with respect to the Marathon Group occur (such svents,
collectively, the “Marathon Group Special Events”): \

(A) The Corporatlon exchanges all of the outstanding shares of Marathon Steck for all of the
outstanding shares of common stock of the Marathan Group Subsidiary (as pruvidqd in Saction
2(a)(i) of Division | of the Cerificate of Incorporation) (the “Marathon Group Subsidiary

Exchange"); or

(B) The Corporation pays a dividend on, or the Corporation or any of its 3‘Subsidiaries

- consummates a tender offer or exchange offer for, shares of Marathon Stock and the aggregate
amount of such dividend or the consideration paid in such tender offer or exchang:e offer is an
amount equal to all or substantially all of the propertiss and assets of the Marathm;? Group (the
“Marathon Group Special Dividend” or the “Marathon Growp Tender or Exchange Offer”,
- tespectivaly); provided that the calculation of all or substantlally all of tha propenties and assets
of the Marathon Group shall be made without giving effect to any menay barrowed by the
Cormporation or any of its Subsidlaries in connection with such dividend or teﬁber effar ar
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xchange offer, as the case may be; provited, further, that, at the time of tha payment of such
dividend on, or the consummation of such tender or exchange offer for, Marathon Stock, there is
another class of common stock, other than Marathon Stock, of the Corporation then outstanding.

The Redemption Date of shares of this Serias pursuant to this Section 3(b)(ii) shall be, if the
applicable Marathon Group Spacial Event Is (1) the Marathon Group Subsidiary Exchange, the date
of such exchangs, (II) the Marathon Group Special Dividend, the date such dividend is paid ar 1))
the Marathon Group Tender or Exchange Offer, the date such tender offer or exchange offer is
consummated. Notwithstanding anything to the contrary contained in this Ssction 3(b)(ii), any
redemption pursuant to this Section 3(b)(il) shall be conditioned upon the actual exchange of
Marathon Stock for shares of common stock of the Marathon Group Subsidiary, payment of the
Marathon Group Special Dividend or the consummation of the Marathon Group Tender or Exchange
Offer, as the case may be.

(c) The following general redemption provisions shall apply, as the context requires, to any
_redemption of any shares of this Series pursuant to this Section 3:

(i) In the event that fewsr than all the outstanding shares of this Series are to be radeemsd,
the numbear of shares 1o be redeamed shall be determined by the Board of Diractors and the
shares fo be redeemad shall be determined by lot or pro rata as may be datermined by the Board
of Directors or by any other method as may be determined by the Board of Directors in iis sofe
discretion to be equitable, provided that the Corporation may redeem any number of shares of
this Serles owned by holders whose aggregate holdings of such shares do hot exceed 100 as
may be specified by the Corporation. |

iy In the event the Corporation shall tedeem shares of this Series pursuant ta this Section

3, natice of such rademption shall be given, (x) if such redemption Is & result of the Staal Group
Tender or Exchange Offer or the Marathon Group Tender or Exchange Offer, on the date of the
public announcement of such tender offer or exchange offer by the Corporation or any of its
Subsidiaries, but in any event not less than 30 days prior to such rademptnon and on the date of
the public announcement of any extension thereof, {y) if such redemption is a rssult of the Siesl
Group Disposition Dividend or the Steel Group Disposifion Redemption, on a data nat lass than
45 days prior ta the date selected by the Board of Directors for the payment of such dividend or
such redemption and (z) otherwise, on a date at laast 30 days but not more man 60 days prior to
the date fixed for such redemption by the Board of Directars, in each case to each holder of
record of the shares of this Series to be redeamed. Such notice shall be given by first class mail,
postage prepaid, at such holder's addrass as the sama appears on the stock transfar books of
the Corporation. Neither the failure 10 mail, to any paricular holder, any notice required by this
Section 3(¢)(ii) nor any dafect therein ar in the mailing thereof, shall afiect the sufficiency of the
notice or the validity of the proceadings for rademption with respect to any mhar halder. Any
notice which was mailed in the manner herein provided shall be conclusively prasumed to hava
been duly given on the date mailed whether or not the holder receives the notice. Each such
notice shall state, as appropriate: (A) the Redemption Date; (B) the number of shares of this
Series to be radeemad and, if fewer than all the shares held by such holder are to be redeamsd,
the number of such shares to be radeemed from such helder; (C) the Redemptian Price to be
paid in respect of the rademption; (D) the place or places where certificates for such shares are
{o be surrendared for the payment of the Redemption Price; (E) tha then current Conversion Price
and, if any svent then known 1o the Corporation will result in an adjusiment to the Conversion
Price on or prior to the Redemption Date, such adjusted Conversion Price and the date of such
adjustment; (F) if such redemption of shares of this Series is the result of a US Steal Group
Special Event or a Marathon Group Special Event, that such redemption is canditioned upon tha
oceurrence of the applicable U.S. Steel Group Special Event or Marathon Group Special Evernt
and if that U.S. Steel Group Special Event is the Steel Group Disposition Dividend or the Steel
Group Disposition Redemption, the last date on which the shares of this Saries may be converted
inta shares of Steel Stock, determined as sat forth in Section 4(a); and (G) that dividands on the
shares of this Series to be redeamed shall caase to accrue on the Redsmption Dats, provided
that if such redsmption of shares of this Series is the result of a U.S, Steel Group Special Event
or & Marathon Group Special Event, the condltions to such redamption shal have been satisfied.

(iil) Notice having besn given as provided in Section 3(c)(ii), from and after the Redemption
Date (unless default shall be made by the Corporation in praviding an adequata amount of monay
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mption pursuant to Section 3 shall terminate at the close of business on the related Redemption
"Date, unless the Corporation shall default In making payment of any moneys payable upon such
redemption undar Section 3 or, if the redemption of sharas of this Series is the resuit of a Staal Graup
-Special Event or a Marathon Group Special Event, the conditlans ta such redemption shall not have
been safisfied; and, provided, further, that if the Cormoration has given notice of a redemption
pursuant to Section 3(c) which Is conditioned on the occurrencs of the Steel Group Disposition
Dividend or the Steel Group Disposition Redamption, the right to convert shares of this Series shall
terminate on the 31st day prior ta the date selacted by the Board of Dirsctors for such redemption.
Any holder of any share or shares of this Series may only convart whole shares of this Series and
iha-Comporation shall not be ohligated to issue any fractional shares of this Series.

(b) In order to exercise the conversion fight, the holder of any sharas of this Series to be
converled shall surrender the certificats representing such shares, duly endorsed or assigned to the
Corporation or in blank, at the office of the Transfer Agent, accompanied by written notice to the
Corporation that the holder thereof elects to convert such shares or a specified portion thereof. Unless
the shares issuable on conversion are to be issued in the same name as the name in which such
shares of this Serias are registered, any shares surrendarad for conversion shall bs accompanied by
instrurents of transfer, in form satisfactary to the Corporation, duly exacuted by the holdar or such
holder's duly authorized attorney and an amount sufficient ta pay any transfer ar similar tax (or
evidence reasonably satisfactory to the Corporation demonstrating that such taxes have been paid}.

Holders of shares of this Serias at the close of business on a racord date for determining
stockholdars entitled to raceive a dividend shall be entitled to receive the dividend payable on such
sharas on the corrasponding dividend payment date (except that holders of shares called for
redsmption on a Redemption Date between such record dafe and the dividend payment date shall
not ba entitled to receive such dividend on such dividend payment date) notwithstanding the
conversion thereof following such dividend record date and prior to such dividend payment date.
However, shares of this Series surrendsred for conversion during the period befwaen the close o
business on any dividend record date and tha opening of business on the corrgsponding dividend
paymerit date (excapt shares called for redemption on a Redemption Date during such period) must
be accompanied by payment of an ameunt equal to the dividend payable on such shares on such
dividend payment date. A holder of shares of this Seties on a dividend record date who {or whosa
transferee) tanders any such shares for conversion into shares of Steel Stock on a dividend payment
date will receive thae dividend payable by the Carporation on such shares of this Saries on such dats,
and the converting holder need not inslude payment of the amount of such dividand upon surrender
of such shares for canversion, Except as provided above, the Corporation shall make no payment or
allowance for unpaid dividends, whether or net in arrears, on converted shares or for dividends on
the shares of Steel Stock issued upon such converaion. .

As promptly as practicable after the surrender of certificates for shares of this Series as aforesaid,
the Corporation shall issue and shall deliver at such office to such halder, or on such holder's written
order, a certificate or cerfificates for the number of full shares of Steel Stack issuable upon the
conversion of such shares in accordanca with tha provisions of this Section 4, and any fractional
interast in respect of a share of Steel Stock arising upon such conversion shall be setilad as provided
in Sectian 4{c).

Each conversion shall be desmed to have been effected immediatsly prior to the close of
business on the date on which the certificates for shares of this Series shall have been surrendered
and the notice referred to in the third preceding paragraph (and, If applicabla, payment of an amount
equal to the dividend payable on such shares as described in the second preceding paragraph)
raceived by the Corparation as aforasaid, and tha person or parsons in whose name or names any
certificate or cerificates for shares of Steal Stock shall be issuable upon such conversion shall be
deemad to have hacome tha halder or holders of record of tha shares represanted thereby at such
fima on such date and such conversion shall be at the Canversion Price in effect at such tima an such

dats.

(c) No fractional shares or scrip representing fractions of shares of Steel Stock of any other
common stock of the Corporation shall be issued upon conversion of any share of this Saries. Instead
of any fractional intarast in a share of Steel Stock or such other common stock that would othenwise
be deliverable upon the canversion of a sharg of this Serias, the Corporation shall pay to the holder
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#2n amount in cash based upon the Clasing Price of Stesl Stock or such other common

the Trading Day immediately preceding the date of conversion. Jf mare than nr_t\e share shall
i andsred for conversion at one time by the same holder, the number of full § 1ares of Steel
" Stock or such othar common stock issuable upon conversion thereof shall be computeT on the basis

of the aggragate numbar of sharss of this Saries su SUl'fEﬁCIBI‘Ed.

(d) The Convarsion Price per share of Steel Stock shall ba adjysted from time to tme as follows:

(1) If the Corporation shall after the date on which shares of this Series are initially issued
(A) pay a dividend or maka a distribution on any class of its capital stock in shares of Sisel Stock,
(B) subdivide the ouistanding Steel Stock into a greater number of shares or (CLcomuine the
outstanding Steel Stock into a smaller number of shares, then the Conversion Price in effact at
the opening of business on the day next following the date fixed for the determination of
stockholders entitled to receive such dividend or distribution or at the opening of business on the
day next following the day on which such subdivision or combination becomes efiective, as the
casg may be, shall be adjusted so that the holder of any share of this Serjes thereafter
surrenderad for conversion shall ba antitied to receive the number of shares of Steel Stock that
such holder would have owned or have heen entitled to raceive after the happening of any of the
events deseribad aboave had such share been converted immediataly prior to the record date in
the case of a dividend or distribution or the affsctive date In the case of a subdivision or
combination. An adjustment made pursuant to this Seclion 4(d)(i} shall become effactive
immadiately after the opaning of business on tha day naxt following the record date (except as
provided in Section 4(m)) in the case of a dividend or distribution and shall become effective
immediately after the opening of business on the day next following the effective date in the case
af a subdivision or combination.

{ify If the Corporation shall issue after the date on which shares of this Sares are initially
issued rights or warrants (other than any rights or warrants (including the Rights) referred to in
Section 4(d)ii)) below) to all holders of Steel Stock entitling them (for & period expiring within 45
days after the record date mentioned below) to subscribe for or purchase Steel Stock at a price
per share lass than the Current Market Price per share of Steel Stock on the record data for the
determination of stockholders entitled to recaive such rights or warrants, then the Conversion
Frice in effect at the opening of business on the day next following such record date shall be
adjusted to equal the price determined by multiplying (I} the Conversion Pche in effect
immaediately prior to the opening of business on the day next following the date fixed for such
determination by (1) & fraction, the numerator of which shall be the sum of (A) the number of
shares of Steel Stock outsianding on the clase of business on the date fi)*ed for such
datarmination and (B) the number of sharas that the agaregate proceads to the Corporation fram
the exarcise of such rights or warrants for Steal Stock would purchasa at such Current Markst
Price, and the denominator of which shall be the sum of (A) the number of shares of Steel Stock
autstanding on the close of business on the date fixed for such determination and (B) the number
of additional shares of Steel Stack offered for subscription or purchase pursuant to such rights or
warrants, Such adjustment shall become effective immediately afier the opening uj husiness on
the day next following such record date (except as provided in Section 4(m)). n detamining
whether any rights or warrants entitle the holders of Steel Stack to subscribe for or purchase
shares of Steal Stock at less than the Curremt Market Price thereaof, thera shall be takan Into
account any consideration recaived by the Carporation upon {ssuance and upon exj;cisa of such
rights or warrants, tha value of such consideration, if other than cash, to be date
Board of Diractors.

(iiiy 1f the Carporation shall distribute to all holders of the Steel Stock any shares of capital
stock (other than common stack of the Corparation), evidences of indebtedness, cash or other
assats of tha Corporation (including securities, but excluding (w) any dividend i distribution
refarrog. to In Section 4(d)(i), (¥} any rights or warrants referred to in Saction 4(d)(ii) or in the
secand or third paragraph of this Section 4(d)(iii). (y) any dividend or distribution pa%l exclusively
in cash or (2) any stocks, securities or other propeny received as a resull of a transaction referred
ta in Saction 4(f)) (any of the foregoing being hersinafter referred to in this Section 4(d)(iii) as the
“Securities"), then In each such case the Conversion Price shall be adjusled so that it shall equal
the price detarmined by multiplying (1) the Conversion Price in effect Immediately prior to the
close of business on the date fixed for the determination of stockholders entitlied to receive such
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istribution by (l1) a fraction, the numerator of which shall be the Current Market Price per share

of the Stael Stock on the record date mentioned below less the then fair market value (as
detarmined by the Board of Directors) of the portion of the Sacurities so distributad fo one share

* of Steel Stock, and ihe denominator of which shall be the Current Market Price par share of the
Stesl Stock on the record date mentioned below. Such adjustment shall become effective
immediately at the opening of business on the day next following the record date for the
detarmination of stockholders entitled to receive such distribution (except as provided in Section
4m))-

With respect to the Amended and Restated Rights Agrsament, dated as of October 1, 1992 (as
amended or otherwise madified from time to time, the “Restated Rights Agreement"), between the
Corporation and Mellon Bank, N.A. {terms used In this paragraph and not otherwise defined herein
having the meanings set forth in the Pestated Rights Agreement), the Caonversion Price will be
adjusted only when the Rights issuatile pursuant thereto hecome exarcisable after tha Corporation's
right 6f redemption thereunder has expirsd. Subject ta the foregeing, upon the later to accur of the
Distribution Date and a Section 11(a)(i} Event (the “Adjustment Data™), the Conversion Price in effact
at the apsning of business on the Adjustment Date shall be adjusted to equal the price determined
by multiplying such Convarsion Price by a fraction the numerataor of which shall be equal 10 the
Current Market Price per share of the Steel Stock on fthe Trading Day immediataly prior to ths
Adjustment Date less an amount equal to the quotient of (x) the aggregate fair market value on the
Adjustment Date (as determined by the Board of Directors) of the Rights distributed under the
Restated Rights Agreement divided by (y} the number of shares of Steel Stock outstanding an such
day prior 10 the Adjustment Date and the denominator of which shall be equal to such Current Market
Price per share of the Steel Stock. Such adjustment shall become effective immediately after the
opening of business an the day next following such Adjustment Date.

In case the Corporation shall (other than pursuant to the Restated Rights Agreement) distribute
rights or warrants 1o purchase Steel Stock pro rata to all holders of Stesl Stock which rights or
warranis are not at such fime immediately exercisable but, upon the occurrence of a spscified event
or avents (“Exercise Trigger Pate”) will bacome exercisable and once they become exercisable will
entifle, ar upon the oceurrence of an additional specified avent or avants ("Price Trigger Date™) will
antitle, the holder thereof to purchase Stasl Stock at a price per share of Steel Stock less than the
Current Market Price of the Steel Stack on the Trading Day next succeeding the later of the Exercise
Trigaer Date or the Price Trigger Date (“Adjustmant Trigger Date”) and thera shall have occurred
such Adjustment Trigger Date, thus permitting the halders of such rights or warrants irrevacably 1o
exercisa any exchangs, subscriptian or purchase rights conferred by such rights or warrants at a price
per share of Steal Stock less than such Current Market Price, then the Conversion Price in effect at
the opening of business on the Adjustment Trigger Date shall be adjusted by multiplying (1) such
Convarsion Price by (1) a fraction, the numerator of which shall be aqual to the Current Market Prica
per share of the Steel Stock on the Trading Day immadiately prior [o the Adjustment Trigger Date lass
an amount squal 1o the quotient of (x) the aggregate fair market value on the Adjustment Trigger Date
of the rights or warrants so distributed (as determined by the Board of Directors) divided by (y) the
number of shares of Steel Stock outstanding on such day prior to the Adjustment Trigger Date and
the denominator of which shall be equal to such Current Market Price per share of the Steel Stock.
Such adjustment hall bacome effective immediately after the opening of business on the day next
following such Adjustment Trigger Date.

(iv) If the Corparation shall, by dividend or otharwise, at any time distribute fo all holders of
the Steel Stock cash (excluding any regutar quarterly dividend payable solely in cash, any c¢ash
that is distributed as part of a distribution requiring a Conversion Prics adjustment pursuarit to
Section 4{d)(iii) and cash that is dlstributed in a merger or consolidation to which Section 4(f}
applies) in an aggregats amount thal, fagether with (A) the aggregate amount of any ather
distributions to all holders of the Steal Stock made exclusively in cash (to which this Saction
4{d)(iv) would otherwige apply) within the 12 months precading the date of payment of such
distribution and in respect of which no Conversion Price adjustment has been made and (B} all
Excess Purchase Payments in respect of each tender offer or exchange offar ar other negetiated
purchasa for Stes! Stock concluded by the Corporation or any of its Subsidiaries within tha 12
manths preceding the date of payment of such distribution and in respact of which no Conversion
Price adjustment has been made, exceeds an amount equal 1o 12%2% of the product of the
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arket Prica per share of Steél Stock ‘on the date fixed for determination of holders of
#Etee! Stock entitled to receive such distribution times the number of sharas of Steel Stock
" outstanding on such date, then the Conversion Price shall be adjusted so that it shall equal the
price determined by multiplying (1) such Conversion Price in effect immadiataly prior to the
Conversion Price adjustment contemplated by this Section 4(d)(iv) by (Ji) a fraction the numerator
of which shall be the Current Market Price per shara of the Steel Stock on the date fixed for
determination of holdars of Steel Stock sntitled to receive such distribution less the combined
amounti of such cash and such Excess Purchase Payments so distributed applicable to one share
of Steel Stock and the denominator of which shall be such Current Market Price per shars of the
Steel Stock on such date of determination. Such adjustment shall become effective immediately
priar to the opening of business on the day next following the date fixed for such determinatian.

(v) In cass a tender offer or exchange offer or other negotiated purchase made by the
Corporation or any of its Subsidlaries for all or any portion qf the Steel Stock shall be
consurmmated, if the aggregate amount of any Excess Purchase Payment, together with (A) the
aggregate amount of any distributions made 10 all holders of Ste&l Stock made exclusively in
cash (excluding any regular quanarly dividend payable solely in cash, any cash that is distributed
as part of a distribution requiring a Conversion Price adjustment pursuant to Section 4(d)(iil) and
cash that is distributed in @ merger or consolidation to which Section 4(f) applies) within the 12
months preceding the consummation of such tandar or exchange offer or other negotiated
purchase and in respact of which no Conversion Price adjustment has been made, and (B) all
other Excess Purchase Paymants in raspact of each tender or exchange aoffer or other negotiatsd
purchase for Steel Stock concluded by the Corparation or any of its Subsidiaries within the 12
menths preceding the consummation of such tender or exchange offer or other negotiated
purchase and in ragpact of which no Conversion Price adjustment has bean mads, exceeds an
amount equal to 12%% of the product of the Current Market Price per share of Steel Stock on
the consummation data of such tender or exchange offer or other negotiated purchasa (any such
date, the "Furchase Date") times the number of shares of Steel Stock outstanding (including any
tendered, exchanged or purchased shares) on such Purchase Date, then the Conversion Prica
shall be adjusted so that it shall equal the price datermined by multiplying (1) such Conversion
Price in effact immediately prior to such Purchase Date by (I1) a fraction, the numerator of which
shall be the Current Market Price per share of the Steal Stock on such Purchase Date less the
combined amount of Excess Purchase Paymants and such cash so distributed applicable to ane
share of Stesl Stock and the denominator of which shall be such Current Market Price per shars
on such Purchase Date. Such adjustment shall become effective immediataly prior to the opening
of business on the day next fallowing such Purchase Dats.

(vi) The Corparation from time to time may reduce the Conversion Price by any amaunt for
any period of at least 20 business days (or such other period as may then be required by
applicable law), provided that the Board of Diractors shalt have determined that such raduction |s
in the best intarests of the Corporation. No reduction in the Convarsion Price pursuant to this
Section 4(d){vi) shall becoma sffective unlass the Corporanon shall have mailed a nofice, at least
15 days prior to the date on which such reduction is scheduled to bacome effective, to each
holder of shares of this Series. Such natice shall be given by first class mail, postage prepaid, at
such holder's address as the same appears on the stock fransfer books of the Corporation. Such
notice shall state the amount per shara by which the Gonversion Price will be raduced and the
pariod for which such reduction will be in effect.

{vii) The Gorpoaration may make such reductions in the Conversion Prica, in addition to those
requirad by Sections 4(d)(i) through (v}, as the Board determines to be necassary In order that
any event treated for Fedaral income tax purposes as a dividend of stack or stock rights witl not
be taxable to the recipiants; provided that any such reduction shall not be effective until written
. avidence of the action of the Board authorizing such reduction shall be filed with the Secretary of
the Corporation and notlce thereof shall have been given by first class mail, postage prapaid, to
each holder of shares of this Series at such holder's address as the same appsars on the stock
transfer books of the Corporation.

() No adjustmant in the Conversion Price shall be required unless such adjustment would

require a cumulative increase or dacrease of at least 1% in such price; provided, howevsr, that any
" adjustments that by reason of this Section 4(e) ara not required ta be made shall be carried forward
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ken into -account in any subsequent adjustment until made; and provided, further, that any
stment shall be required and mads in accordance with the provisions of this Section 4 (other than
this Section 4(e)) not later than such time as may be required in order to preserva the tax-free nature
of a distribution to the holders of shares of Steel Stock or any other common stock into which sharas
of this Series are convertible. Notwithstanding any other provisions of this Section 4, the Corporation
shall not be requirad to make any adjustment of any Convarsion Price astablished hergunder for the
issuance of any shares of common stack of the Corporation {Including Stesl Stock) pursuant to any
plan providing for the reinvastment of dividends or interest payable on securities of the Corporation
and the investment of additional optional amounts in shares of such common stock undar such plan.
All calculations undar this Section 4 shall be made to the nearest 1/100 of a ¢ent (with $.00005 being
rounced upward) or to the nearest 1/10,000 of a share (with .00005 of a share being rounded
upward), as the case may be.

(f) If the Corporation shall be a party to any transaction (Including without limitation a mergeér or
consolidation of the Corporation and excluding any transaction as o which Sections 4(d)(j) through
(vi) apply), in each cass as a result of which shares of Steel Stock shall be convérted into the right to
raceive stock, sécurities or ather proparty (including cash o any combination thereof), {(sach of the
foragoing being referrsd to herein as a “Transaction”), each share of this Séries which is not
converted inta the right to receive stock, securities or other property in connection with such
Tramsaction shall thereafter be convertibla into the kind and amount of shares of stock, securities and
other property. (including cash or any combination thereof) receivable upan the consummation of such
Transaction by a holder of that number of shares or fraction thereof of Steel Stock into which one
share of this Series was convertible immaediately prior to such Transaction, assuming such holder of
Steel Stock (i) is not a person with which the Corporation consolidated or into which the Corporation
merged or which marged into the Corporation or ta which such sale or transfer was mads, as the case
may be (a “Constituent Person”), or an affiliata of a Constituent Parson and (i} failed to éxercise his
rights of election, if any, as to the kind or amaunt of stock, securities and other property (including
cash) receivable upon such Transaction (provided that if the kind or amount of stock, securities and
other property (including cash) receivabla upon such Transaction is not the same for each share of
Stes| Stock of the Corparation hald immadiately prior to such Transaction by other than a Constituent
Person or an affiliaie thereof and in respect of which such rights of slaction shall not have been
exercised (“non-slecting share™), then for the purpose of this Section 4(f) the kind and amount of
stack, securities and other property (including cash) receivable upon such Transaction by each non-
alecting share shall be deemed 1o be the kind and amount so recaivable per share by a plurality of
the non-slecting shares), The Corporation shall not be a party to any Transaction Unless the terms of
such Transaction are consistent with the provisions of this Section 4(7) and it shall not consent or
agree to the occurrence of any Transaction until the Corporation has entered into an agreement with
the other party or partles fo such transaction for the benefit of the holders of shares of this Series
that will contain provisions enabling the holders of such shares that remain outstanding after such
Transaction 10 convart into tha consideration received by holders of Steel Stock at the Conversian
Price in effect immediately prior to such Transaction. The provisions of this Section 4(f) shall simllarty
apply to successive Transactions.

() The reclassification of comman stock into which shares of this Series are then convertible into
sequrities which include securities othar than such common stock (other than any raclassification
upon a consolidation or merger to which Section 4(f) appliss), shall be desmed 10 invalve (i) a
distribution of such securities other than such cammon stock to all holders of such common stack (and
the effective date of such reclassification shall be deemed to be “the dale fixed for the determination
of stockholders entitled to racsive such distribution™) and (i) a subdivisian or combination, &s the case
may be, of the number of shares of such common stock outstanding immediately priar o such
reclassification into the number of shares of such common stock outstanding immediately theraafter
(and the effective date of such reclassification shall be deemed to be the effective date of such
subdivislon or combination).

(h) If the Corporation shall, by dividend or otherwise, distribute to all halders of Steel Stock or
other class of common stock into which sharas of this Series are then convertible shares of comman
stock other than Steel Stack or any class of common stock into which shares of this Series are then
convertible, each share of this Series shall be convertible, in addition to the number of shares of Stesl
Stoek and/or such other common stack into whiich such share is then convertible, into the number of
sharez of such other common stock receivable upon payment of such distribution to a holder of that
number of shares or fraction thareof of Stesl Stack or such other common stock into which one share
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Serigs was convertible immediately prior to the record date fixed for the determination of
holders entitled lo receive such distribution. Shares of this Series shall become so convertible
immediately after the opening of business on the day next following such record date (except as
“provided in Section 4{m)). In addition, a Conversion Price shall be astablished with respect to such
common stock in an amount equal fo the quotient of (i) the initial liquidation preference of $50.00 per
shara of this Series divided by (it} the number of shates or fraction tharaof of such common stock that
a holder of one share of Steel Stack or such othar common stock inte which shares of this Series are
then convertible would be antitled ta receive on the payment data for such distribution from and after
any such date of determination of stockholders entitied 1o receive such distribution and, thereafter,
Conversion Price adjustments as nearly as equivalent In type as may be practicable to the
adjustments pursuant to Sections 4(d) through (f) which are to be made in respsct of Steel Stock shall
be made in respect of shares of such common stock. Notwithstanding the foragoing and the
provisions of Section 4(d)(jii), if the Corporation shall make such a distribution in carmmon stock and,
thereafter, all of the shares of such common stock cease 10 be outstanding, on the date such shares
of common stock cease to be outstanding (x) the shares of this Series shall cease to be convartible
into shares of such common stock, (y) a distribution of shares of such comman stock shall be deemed
to have occurred on such date and (2) the Conversion Price for the class of common stock upon
which such distribution was made, or if no shares of such class are then outstanding bacause shares
of such class wers axchanged for shares of another class of common stock, of such other class of
common siock, shall be adjusted in the manner set forth in Section 4(dj(iii) to the same extent as if
sharas of tha common stack in which such distrdbution was made were within the meaning of the term
“Saeurities” in Sactian 4(d)(iii).-

(i) After the date, if any, on which all outstanding shares af Stesl Stack ar of any ather comrmon

stock into which sharas of this Series are then convertible are exchanged for sharas of another class
of common stock (as provided in the Certificate of Incorporation), each share of this Series ghall
thereafter be convertible into the number of shares of such other class of common stock receivable
upon such exchange by a holder of that number of shares or fraction thareof of Steel Stock and/or
such other common stock Into which shares of this Sefies are then convertible into which one share
of this Series was convertible immediatsly prior to such exchange. From and after any such
exchange, Canversion Price adjustments as nearly equivalent as may be practicable to the
adjustments pursuant to Sections 4(d) through 4(h) which, prior to such exchange, were made in
respect of Stesl Stock and/or such other common stock into which sharas of this Series ars then
convertible shall instead be made pursuant to such Sections 4(d) through 4(h) in respect of shares of
such othar class of commaon stock.

(i) Subject to the pravisions of Sectlon 4(k), if:

(i) the Corparatian takes any action that would require an adjustment of the Conversion Price
pursuant to Seciions 4(d) through (i); or

(iiy there shall be any consalidation or merger to which the Corporation s-a party and for
which approval of any stockholders of the Corporation is required, or the sale or transfer of all or
substantially all of the assets of the Carporation or the U.8. Steel Group; or

{iiiy there shall occur the voluntary or involuntary liquidation, dissolution or winding up of tha
Corporation; or

(iv) the Corporation or any of it Subsidiaries shall commences a tender offer or exchange
offer for all or a portion of the outstanding shares of Steel Stock (or shall amend any such tender

ar exchange offer),

then the Corporation shall cause to be filed with the Transfer Agent and shall causs 1o be mailed
to the holders of shares of this Series at their addreases as shown on the stock transfer books of
the Corporation, as promptly as possible, but at least 15 days prior to the earliest applicable date
hersinafter specified, a notice stating, as applicabla, (4) the proposed record dafe for a dividend
or distribution or the proposed effactive date of a consolidation, merger, sale, transfer, liquidation,
dissolution ar winding up, (B) the date as of which it is expscted that holdars of Steel Stock of
record shall be antitled 1o exchange their shares of Steel Stock far securities or ather property, if
any, deliverable upon such consolidation, merger, sala, transfer, fiquidation, dissolution ar
winding up or (C) the date on which such tender or exchange offer commenced, the date on
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i'-"w-ﬁich such tender or exchange offer is scheduled to expire uniess extended, the consideration
offered and tha other material terms thereof (or the material terms of any amendment thereto).
Failure to give or receive such nofice or any defect tharein shall not affect the legality or validity

of the relaied transaction.
(k) I ihe Gomporation Intends:
(i) to effect a U.8. Steel Group Special Event or a Marathon Group Spjcial Event; or

(i) exchange shares of Steel Stock for Marathon Stock or Dethi Stock following a Dispesition
of all or substantially all of the proparties and assets of the U.5. Steel Group,

than tha Corporation shall cause ta be filed with the Transfer Agent and shall cause to be mailad
16 the holders of shares of this Series at their addresses as shown on the stock transfer books of
the. Corporation, not less than 45 days prior to the Steel Group Disposition Dividend or the Steel
Group Disposition Redemption and not less than 30 days prior to any other U.S. Stel Group
Special Event, any Marathon Group Special Event or any such exchang of Steel Btack for
shares of Marathon Stack or Delhi Stock, a notice stating, as applicable, (A) the record date for
any dividend that is a U.S. Steal Group Spacial Event or a Marathon Group Special Event, (B)
the date on which any redemption or exchange that is a U.S. Stesl Gra;up Special Event, a
Marathon Group Special Event or an exchange of Stesl Stock for shares qf Marathon Stock or
Delhi Stock is expected to become effactive, and the date as of which it is expected that holders
of record of Steel Stock or Marathon Stock shall be entitled to exchange their shares of Steel
Steck or Marathon Stock, respectivaly, for securities or other property d liverable upon such
redemption or exchanga or {C) the date on which the Steel Group Tender or Exchange Offer or
the Marathon Group Tender or Exchange Offer commenced, the consideration offered and the
othar material terms thereof (or the material terms of any amendment therato). In addition, from
and after any exchange of Stael Stock for Delhi Stock, effected in accordance with Section 2(b)i)
of Division | of the Caertificate of Incorporation, the Corporation shall giva| similar notice of its
intentlon 16 exchange Delhi Stock for shares of the Delhi Group Subsidiary, if Stes| Stock has
been exchanged therefor, or to pay a dividend an, or redesm shares of, Delhi Stock following the
Dispasition of all or substantially all of the properties and assets of the Dathi Group. Failure to
give or receive any such notice or any defect therain shall not affect the legality or validity of the
related fransaction. In the event of any conflict betwean the notice provisions of this paragraph
(k) and paragraph (|) above, the notice provisions of this paragraph (k) shall govern.

() Whenever tha Conversion Price is adjusted as herein provided, the Corporation shall promptly
fila with the Transfer Agent an officers ceificate setting forth the Conversion Price after such
adiustment and setting forth a brief statemant of the facts requiring such adjustment, which canificate
shall be prima facie evidence of the correctness of such adjustment. Promptly after delivgry of such
certificate, the Corporatian shall prepare a notice of such adjustment of the Convarsion Price setting
forth the adjusted Conversion Price and the effactive date of such adjustment and shall send such
notice of such adjustmant of the Convarsion Price by first clags mall, postage prepaid, to the holder
of each share of this Series at such holder's addrass as the same appears on the stock transfer books

of the Corporation.

(m} In any case in which Section 4(d) or 4(h) provides that an adjustment shall become effective
on the day next following a record dats for an event, the Corporation may defer until the occurrence
of such event (A) issuing to the holder of any shars of this Series converted afier such record dats
and before the occurrence of such avent the additional shares of Steel Stock of any other common
stock of tha Corporatian issuable upon such conversion by reason of the adjustment required by such
event over and abova the number of shares of Steel Stock or such ather common stock issuable upon
such conversion before giving sffect to such adjustment and (B) paying to such holder any amount in
cash in lisu of any fraction therant pursuant to Section 4(c).

(n) For purposas of this Section 4, the number of shares of Steel Stock or any ather comman
stock of the Corporation at any time outstanding shall not include any shares of Stesl Stock or such
other common stack then owned or held by or for the account of Corporation, The Carporation shall
not pay 8 dividend or make any distributlon on shares of Steel Stock or such other commen steck

held In the treasury of the Corporation.
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ere shall be na adjustment of the Conversion Prics in case of the issuance of any stock af
orporation in a reorganization, acquisition or other similar transaction except as specifically set
_# forih In this Section 4. If any action or transaction would require adjustment of any Conversion Price
“ astablished hereunder purauant to more than one paragraph of this Sectlon 4, only the adjustment
which would result in the larges reduction of such Conversion Price shall be made.

(p) The Corporation covenants that it will at all timea reserve and keep available, free from
preemptive rights, out of the aggregate of its authorized but unissued shares of Steel Stock and/ar, if
tha shares of this Series are then convertible into ather common stock of the Gorporation, stich other
common stock, or its issued shares of Stee) Stock or such other common stock, as the case may be,
held in its treasury, or bath, for the purpose of effacting conversion of shares of this series, the full
number of shares of Stesl Stock or such other common stock defiverable upon the conversion of all
oulstanding shares of this Series not theretofore converted. For purposes of this Section 4(p), the
number of shares of Steal Stack or such other common stock that shall be deliverable upon the
convarsion of all outstanding shares of this Series shall be computed as if &t the time of computation
all such outstanding shares were held by a single holder.

The Corporation covenants that any shares of Steel Stock or other common stack of the Corparation
issued upon conversion of sharas of this Series shall be validly issued, fully paid and nonassessable.

The Cerporation shall endeavor to list the shares of Steel Stock ar other common stock of the
" Gorporation required to be deliverad upon conversion of shares of this Serles, prior to such delivery, upon
gach national securities exchange, if any, upon which the outstanding Steel Stock or such ather common
stock is listed at the time of such dalivery.

Prior (0 the delivery of any securities that the Corporation shall be obligated to deliver upon
conversion of shares of this Saries, the Corporation shall endeavor to comply with all federal and state
laws and regulations thereunder requiring the registration of such securities with, or any approval of or
consent to the dalivery thereof by, any governmental authority.

(q) The Corporation will pay any and all documentary, stamp or similar issue or transfer taxes
payable in respect of tha issue or delivery of shares of Steel Stock or otheér securilies ar property on
canvarsion of shares of this Series pursuant hereto; provided, however, that the Corporation shall not
be required to pay any fax that may be payable in respect of any transfer involved in the issue or
delivery of sharas of Steel Stock or other securities or property in a name other than ihat of the holder
of such shares to be canverted and no such issue or delivery shall be made unlass and until the
person requesting such issue or delivery has paid to the Corporation the amount of any such tax or
esfablished, to the reasonable satisfaction of the Corporation, that such tax has been paid.

_5; Voting. The shares of this Series shall nat have any voting powers, either general or special, except
that: 1

(@) Unlass the vote or consent of the holders of a greater number of shares shall then be required
by law, the consent of the holders of at least 6694% of all of the shares of this Series at the tims
ouistanding, given in person or by proxy, either in writing or by a vote at a meeting callad for the
purpose at which the holders of shares of this Series shall vote together as a separate class, shall be
necessary for authorizing, effecting or validating the amendment, alteration or repeal of any of the
provisions of the Certificate of Incorporation or of any certificate amendatory thereof or supplemental
thereto (including any Cartificate of Designation and Terms or any similar document relating to any
series of Preferred Stock) so as lo affect adversely the powers, preferences, or rights, of this Series.
The increase of the authorized amount of the Preferred Stock, or the creation or autharization of any
sharss of any other class of stock of the Corporation ranking prior to or on a parity with the shares of
this Series as to dividends or upon liquidation, or the reclassification of any authorized stock of the
Carporation Into any such parlty shares, or the creation or authorization of any obligation ot security
convertible into o evidencing the right to purchase any such priar or parity shares shall not be
deemed to affect adversaly the powers, praferences or rights of this Series.

~ () Unless tha vote or consent of the holders of a greater number of shares shall then be required
- by law, the cansent of the holders of at least 863 % of all of the shares of thig Series and all other
series of Preferred Stock ranking on a parlty with shares of this Series, either as to dividends or upan
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liquidation, at the time outstanding, given in person or by proxy, either in writing ar by a vota at a
meeting called for the purpose at which the holders of sharas of this Series and such ather series of
Preferred Stock shall vota together as a single class without ragard to series, shall be necessary for
authorizing, effecting or validating the issuance of any shares of any class of stock of the Corporatian
ranking prior to the sharas of this Series as to dividends or upon liquidation, or the reclassification of
any outstanding stock of the Carparation into any such prior shares, or the lssuance of any obligatian
or security convertible into or evidencing the right to purchase any such priar shares.

(c) Unless the vote or consent of the holders of a greater, number of shares shall then be required
by law, the consent of the halders of at least a majority of all of tha shares of this Series and all other
series of Praferred Stock ranking on a parity with this Series, gither as to dividends or upon
liquidation, at the time outstanding, given in person or by proxy, gither in writing or by a vote at &
meeting calied for the purpose at which the holders of shares of this Series and such other series of
Preferrad Stock shall vote togather as a single class without regard to series, shall be necessary far
authorizing, effecting or valldating the merger or consalidation of the Corparation into or with any other
corporation if such marger or consolidation would adversaly affect the powers, preferances or rights
of this Series or such other series of Preferrad Stock or if. after such merger or cansolidation, there
shall be outstanding any shares of any class of stock ranking prior to the shares of this Series as io
dividends or upon liguidation er any abligation or security convertible into or evidencing the right to
purchase any such prior shares (except such stock, securities or obligations of the Corporation as
may have baen outstanding immediately preceding such merger or cansolidation).

(d) If, on the date used ta determine stockholdars of record for any meeting of stockholders for
the elaction of diractors, a default in preference dividends on the Preferred Stock shall exist, the
number of dirsctors constituting the Board of Directors shall be increased by two, and the holders of
the Preferred Stock of all series (whether ar not the hoiders of such series of Preferred Stock would
be entitiad fo vote for the elaction of directors If such default in preference dividends did not exist),
shall have the right at such meeting, voling together as a singie class without regard to series, to the
exclusion of ihe halders of Common Stock of the Corporation, to elect wo diractors of the Corporation
to fill such newly created directorships. Each director elected by the holders of shares of Prefarred
Stock (herein called a “Preferred Director"), shall continue to serve as such director far the full tarm
for which such director shall have been elected, notwithstanding that prior to the end aof such term a
default in preference dividends shall cease to exist. Any Praferred Directar may be remaved without
cause by, and shall not be removed without cause except by, the vate of the holders of racord of the
outstanding shares of Preferred Stock, vating together as a single class without regard to series, at a
meeting of the stockholders, or of the holders of sharas of Praterred Stock, called for the purposa. S0
long as a default in any preference dividends on the Prefarred Stock shall exist (A) any vacancy in
the office of a Preferred Director may bs filled (except as provided in the folfowing clause (B)) by an
instrument in writing signad by the remaining Preferred Director and filed with the Corporation and
(B) in the case of the removal of any Preferred Diractor, the vacancy may he filled by the vote of the
holders of the outstanding sharas of Praferred Stock, voting together as a single class without regard
to saries, al the same meeting at which such removal shall ba voted, Each director appainted as
aforesaid by the remaining Preferred Director chall be deemead, for all purpgses hereof, to be
Prefarrad Director, Whenever the term of office of the Preferred Directors shall end and no default in
preference dividends shall exist, the number of directors constituting the Board of Directors shall be
reduced by wo. For the purposes heraof, & “detault in preference dividends” an the Preferred Stock
shall he deemed to have occurred whenever the amount of accrued and unpaid dividends upon any
series of the Preferred Stock shall be equivalent to six full quarterly dividends or more (whether of
not consecutive), and, having s accurred, stch defauit ahall be desmed to exist thereafter until, but
only until, all accrued dividends on ell shares of Preferred Stock of each and every series then
outstanding shall have been paid for all past dividend periods,

6. Liquidation Rights.

(@) Upon the dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, the halders of the shares of this Saries shafl bs entltlad to recaive out of the assets of
the Corparation availabie for distributian to stockholdars, before any payment or distribution shall be
made on any class of the common stock of the Corporation or on any other class of stock ranking
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) the Preferred Stock upan liquidation, the amount of $60 per share, plus & sum equal to all
_#Gividends (whether or not eamed or declared) on such shares accrued and unpaid thereon to the date
of final distribution.

(b) Neither the sale, lease or exchange (for cash, shares of stock, securities or other
consideration) of all or substantially ali the propetty and assets of the Corporation nor the marger or
consolidation of the Corporation into or with any other corporation or the merger or cansolidation of
any other corporation into or with the Corporation, shall be deemed to be a dissolution, liquidation or
winding up, voluntary or Involuntary, for the purposes of this Section 6.

(c) Aftar the payment to the holdars of the shares of this Series of the full preferential amounts
provided for in this Section 6, the holders of shares of this Series as such shall have no right or claim
to any of the remaining assets of the Corporattan.

(d) In the event the assets of the Corporation available for distribution to the halders of shares of
this Series upon any dissolution, liquidation or winding up of the Corporation, whather voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are ehtitlied pursuani
to Section 6(a), no such distribution shall be mada an account of any sharas of any other class or
series of Preferred Stock ranking on a parity with the sharas of this Series upon sﬁch dissolution,
fiquidation or winding up unless proportionate distributive amounts shall be paid unl'account of the
shares of this Series, ratably, in praportion to the full distributable amounts for whic‘ holders of all
such parity shares are respectively entitied upon such dissolution, liguidation or winding up.

7. Ranking. For purposes of this resolution, any stock of any class or classes of the C rporation shall
be deemed o rank:

(a) prior to the shares of this Serles, either as to dividends or upon liquidation, if the holders of
such class or classes shall be entitled to the raceipt of dividends or of amounts distributable upen
dissolution, liquidation or winding up of the Carporation, whether voluntary or involuntary, as the case
may be, in preference or priority to the holders of shares of this Series;

(b) on a parity with the shares of this Serias, either as to dividends or upon liquidation, whether
or not the dividend rates, dividend paymant dates or redemption or liquidation prices per share or
sinking fund pravisions, if any, be different from those of this Series, if the halders of such stock shall
be entitled to the recsipt of dividends or of amounts distributable upon dissolution, liquidation or
winding up of the Carporation, whether veluntary or involuntary, s the case may be, in proportion to
thalr respective dividend ratas or liquidation prices, withaut preferance or priority, one over the other,

as between the holders of such stock and the holdars of shares of this Series; and

(c) junior 1o shares of this Series, either as to dividends or upon liquidation, if such class or
classes shall be the Series A Junior Preferred Stock issued by the Carporation pursuant to the
Restated Rights Agreement or if such class or classes shall be any class of common stock of the
Corporation or if the holders of shares of this Series shall be entitled to recaipt of dividends or of
amounts distributabls upon dissalution, liquidation ar winding up of the Corporation, whether voluntary
or involuntary, as the case may be, in preference or priarity fo the holders of shares of such class or

classes.

8. Determinations by the Board of Diractors, Any determinations made by the Board of Directars of
the Corporation under any provision of this Reselution shall be final and binding on all stockholders
(including holders of shares of this Serles) of the Carparation.

9. Definitions. Unless otherwise defined harein, terms used hersin shall have the mean hgs assigned
to them in Division [ of the Certificate of Incorporation and the following terms shall hava the fallowing

meanings:

“Board of Diractors" or “Board" means, at any time, the duly elected or acting board of directors {or
duly authorized committea theraof) of the Corporation at such time.

- “Certificate of Incorporation” means the Corporation’s Restated Certificate of Incarporation, as
amended, supplemented or atharwise maodifiad from time to time.
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_Zapbsing Price” of shares of any clags of common stock of the Corporation for| any day shalt mean
iast reported sales price, regular way on such day, or, If no reporied sale takes place on such day, the

“average of the reported closing bid and asked prices an such day, regular way, in either case as reported
an the New York Stock Exchangs Composite Tape or, if such common stock is not listed or admitted to
trading on the NYSE, on the priacipal natlonal securlties exchangs on which such cammon stock is listed
or admitted ta trading or, if notlisted or admitted to trading on any national securities exchange, an the
National Market System of NASDAQ o, if such comman stock is not quoted on such National Market
System, the avarage of the closing bid and asked prices on such day in the over-tha-counter markat as
reportad by NASDAQ or, if closing bid and asked prices far such common stock an such day shall not
have been reported through NASDAQ, the average of the closing bid and asked prices on such day as
furnished by any NYSE mamber firm regularly making a market in such common stock selected for such
purpose by the Board of Directars.

“Conversion Price” means the conversion price per share of Steel Stock and/or other shares of
common staek of the Corporation into which shares of this Series are converiible, as such Convarsion
Prica may be adjusted pursuarit to Section 4. The initial conversion price per share|of Steel Stock will be
$46.125 (equivalent to a conversion rale of 1,084 shares of Steel Stock for each shara of this Sarjes).

“Current Markst Price” shall mean, with respact to any class of common stock of the Corporation, the
average of the daily Closing Prices of a share of such common stock during the five consecufive Trading
Days selected by the Corporation commencing not more than 20 Trading Days before, and ending not
later than, the date in question ; provided, howevar, that (i) if the “ex” date for any evant (other than the
issuance or distribution requiring such computation) that requires an adjustment to the Conversion Price
pursuant to Sections 4(a)(il} through (v) occurs on or after the 20th Trading Day prior to the day in questian
and prior to the "'ex” date for the issuance or distribution requiring such computation, the Closing Price for
gach Trading Day prior to the "ex” date for such other event shall be adjusted hy multiplying such Closing
Price by the same fraction by which the Conversion Price I3 so requirad to be adjusted as & result of such
other event, {ii) it the "ax" date for any event (other than the [ssuance or distribution requiring such
computation) that requires an adjustment to the Gonversion Price pursuant to Sactions 4(d} (i) thraugh
{v) oceurs on or aftar the “ex” date for the issuance or distribution requiring such computation and on or
priof to the day In guestion, the Closing Price for each Trading Day on and after the "ax" date for such
other event shall be adjusted by multiplying such Closing Price by the reciprocal of the fraction by which
the Conversion Price is so raquired to be adjusted as a result of such other event, and (iil) if the “ex" date
for the issuance or distribution requiring such computation Is on or prior to the day in question, after taking
into account any adjustment required pursuant to clause (i) of this proviso, the Closing Price for each
Trading Day on or after such "ex" date shall be adjustad by adding thereto the amount of any cash and
the fair markat valug on the day in question (as determined by the Board of Directors in & manner
consistent with any determination of such value for purposes of Saction 4(d) (jii) or (iv)) of the evidences
of indebtedness, shares of capital stock or assets being distributed applicable to one share of the
applicable class of common stock of the Garporation as of the close of busingss on the day befors such
"ax" date. For purposes of this dafinition, the term "ex" date, with respact to any class of common stock
of the Corparaiion, (i) when used with respect to any issuance or distribution, means the first date on
which such common stock trades ragular way on such exchanga or in the relevant market rom which the
Closing Price was obfained without the right to receive such issuance or distribution, (i) when used with
respect to any subdivision or combination of shares of such commaon stock, means the first date on which
such common stock trades regular way on such exchangs or in such markat afier the time at which such
subdivision or combination bacomes effective, and (i) when used with respect to any tender or exchange
offer means the first date an which such commin stock trades regular way on such exchange or in such
matrket after the expiration time of such tender or exchange aoffer.

“Excess Purchase Payment” means tha excess, if any, of (A) the aggregate of the cash and the value

(as detarmined by the Board of Directors) of all ather consideration paid by the Corporation or any of its
Subsidiaries with respect to the sharss of the applicable class of common stock of the Corparation

acquired in a tender or exchange offer or other negotiated purchase respectively, aver (B) the product of
the Current Market Price per share of such common stock times the numbar of shares of such common

stock acquired In such tender or exchange offer or purchase .

“NASDAQ" means the National Association of Securities Dealers, Inc. Automated Quotations System
Or any successor thereto .
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"'."ns the New York Stock Exchange, Inc. or any successor thereto.
é'&amptiun Date” means any date on which the Corporation redesms any sharas of this Series.

“Redemption Price” means (I) with respect fo any redemption pursuant to Section 3(a), the applicable
amount set forth in such Section and (ii) with respact to any redemption pursuant to Section a{b), an
amaunt per share equal to the sum of the initial liquidation prefarence of $50.00 per share of this Serles,

plus an amount equal to all accrued and unpaid dividends thereon to the date fixed for redemption .

“Rastated Rights Agraement” shall have the meaning given to it in the second paragraph of Section

4 {diid). "3

. “Rights” shall mean the rights of the Corporation which are issuable under the Corporatjon's
stockholder rignts plan adopted by the Board of Diractars, the terms and conditions of which are set forth
in the Restated Rights Agreement, or rights to purchase any capital stock of the Corporation under any
successor shareholder rights plan or plan adepted in replacement of the Corporation's stockholder rights
plan,

“Subsidiary” means a corporation more than 50% of the outstanding voting stock of which is awned,
directly or indirectly, by the Carporation ar by one or more other Subsidiaries, For the purposes of this
definition, “voting stock” means stock which ordinarily has voting power for the election of directars,
whether at all times or only so long as no senior class of stock has such voting power by reason of any
contingency.

“substantially all of the properties and assets of the LS. Stesl Group” and “substantially all of the
proparties and assets of the Marathan Group” shall mean a portion of such praperties and assets that
rapresents at least 80% of either of the then-current market value of, or the aggregate revenues for the
immediately preceding twelve fiscal quarterly periods of the Corporatlon derived from, the propsries and
assets of the U.S. Steel Graup or the Marathon Group, respactively, as of such date (excluding the
properties and assets of any parson, entity or group in which the Corporation, directly or indirectly, owns
less than a majarity inlerest).

“Trading Day" shall mean, with respect to any class of common stock of the Corporation, any day on
which such common stock is traded on the NYSE, or if such comman stock is nat listad or admitted to
trading on the NYSE, on the principal national securities exchange on which such common stock is listed
or admitted, or if not listed or admittad to trading on any national securities exchange, on the National
Market System of the NASDAQ, or if such common stock la not quoted on such National Market Systam,
in the applicable securities market in which such comman stack is traded.

“Transfer Agent” means the Corporation, through its Shareholder Services Deparimant, or such other
agent or agents of the Gorporation as may be designated by the Board of Directors as the Transfar Agent
for shares of this Series.

FIFTH: The existance of the Corporation is to be perpetual.

SixTH: The private property of the stockholders shall not b subject to tha payment of carporate debts to
any axtent whatever.

SevenTH: The number of directors of the Corporation shall ba fixad from time to time by, or in the manner
providad in, its by-laws and may be increased or decreased as therein provided; but the number thereof shall

not be less than threa.

The directors of the Corparation shall be divided into three classes: Class |, Class Il and Class lll. Each
class shall consist, as nearly as may be possibla, of ane-third of the whole number of the Board of Directors.
In the election of diraciars at tha 1984 annual meeting of the stockholders, the Class | directors shall be placted
10 hald office for a term to expire at the first annual meeting of the stockholders thereatter; the Class Il directors
shall be elected to hold office far a term to axpire at the sacond annual meeting of 1he stockhalders thereafter;
and the Class Il directors shall ba alacted to hold office for a term to expire at the third annual meeting of the
stackholdars thereafter, and in the case of each class, until their respective successors are duly slected and
qualified. At each annual sleetion hold after tha 1984 annual meeting of the stockholders the directors glecied
to succead thase whase tarme expire shall be identified as being of the same class as the directors they
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_«#hall be electad to hold ofiice for a term to expirs at the third annual meeting of the stockholders
7 election, and until their respective successors are duly elected and qualified. If the numbsr of
_«ftlors is changed, any increase or decrease in directors shall be apportioned amang the classes so as to
~ainiain all classes as equal in number as possible, and any addltional director elected to any class shall hold
affice for & term which shall coincide with the terms of the other diractars In such class and until his successor

is duly elected and qualified.

In the case of any increase in the number of directors of the Corporation, the additional director or
directors shall be elected by the Board of Directors.

In the case of any vacanay in the Board of Directors from death, resignation, disqualification or other
cause, a successor to hald office for the unexpired portion of the term of the director whose place shall ba
vacant, and until the elgction of his successor, shall be elected by a majority of the Board of Diractors then in

offica, though less than a quorum,
Directors of the Corporation may be removed only for cause.

EisHm: The anrd of Directors shall have powsr to adopt, amand and repeal the by-laws at any regular
ar special meeting of the Board of Direclors, provided that notice of intantion to adopt, amefpd or repeal the
by-taws jn whole or in part shall have been included in the notice of meeting: or, without any such notice, by a

vota of two-thirds of the directors then in office.

Stockholders may adopt, amend and repeal the by-laws at any regular or special | aating of the
stockholders by an affirmative vote of two-thirds of the shares outstanding and entitled to vote therson,
provided that notice of intention to adopt. amend or repeal the by-laws in whole or in part shall have baen
Included in the notice of the mesting.

Any action required to be taken at any annual or special mesting of the stockhalders of the Corporation,
or any acfion which may ba taken at any annual or spacial mesting of the stockhalders or ath‘ rwise, may not
be taken without a meeting, priar notice and a vate, and stockholders may not act by written consent.

NinTH: The Board of Diractors from time to time shall detarmine whether and to what extant, and at what
times and places, and under what conditfons and requlations, the accounts and books of the Corporation, or
any of them, shall be open to the inspection of the stockholdars, and no stockholder shall have any right to
inspect any account or book or document of the Corporation, except as conferred by law or authorized by the
Board of Diractors, or by the stockholders.

TenTH: The directors may from time to time declars such dividends as they shall deem advisable and
proper, subject to the provisions of Article Fourth and to such testrictions as may be imposed by law, and pay
the sama 1o the stockholders at such times as they shall fix.

The Board of Directors shall have power to issue bands, dabantures, or other cbligations, either non-
convertible or convertible into the Gorporation's stock, subjact to the provisions of Article Fourth and upon such
terms, in such manner and under such conditions in conformity with law, as may be fixed by the Board of
Directors prior to the issue of such bonds, debentures or other obilgations.

ELeventh: No director shall be personally liable to the Corporation or its stockholdars for monetary
darmnages for any breach of fiduciary duty by such director as a diractor, except (i) for breach of the director's
duty of loyalty fo the Corparation or its stockholders, (i} for acts or omissions not in good faith oF which involve
intentional misconduct or a knawing vialation of law, (iii) pursuant to Section 174 of the Detaware General
Corporation Law, or (iv) for any transaction fram which the director derived an impraoper personal benefit. No
amendment to or repeal of this Article Flaventh shall apply to or have any effect on the liability or allaged
liability of any director of the Corporation for or with respect to any acts or omissions of such director occurring

prior o such amendment or repeal,

TWeLFTH: The powers and authorities hereinbefore conferred upon the Board of Ditectors are in
furtherance and not in limitation of those conferred by the laws of the State of Delawara.

36

P42



flany p

NO. 995 r43

vz The Corporation resemves the fight at any time and from time to time to amend, alter, ¢hange
rovision contained in this Certificate of Incorporation in the manner now or hereafter prescribed

#faw; and all rights prefersnces and privileges of whatsosver nature conferred upon stockholders, dirsctors
of any other persons whumsa%ver_by and pursuant to this Centificats of Incorporation in ifs present form or as
hereafter amendad are grant¥d subject to the rights reserved in this Article.

In Withess Whereof, this Reatated Certificare of
incorporation, whieh amends and restates the provigions
of the Corporatien's Cert ficate of Incorporatien,
having been duly adopted by the Corporation in accordance
with the provisions of Section 245 of the Geperal |
Corporation Lav of the Scate of Delaware, has been exe-
cuted on the 2nd day of July,z001,

UsX HOLDCO, INC,

e [ St

Robert M. Srantoq
President

a7
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
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CHICAGD
. HOUBTEIN
WILMINGTON. DELAWARE 12898-0636 SR NGRS
NEWARK
TEL (302) 851-3000 NEW YORR
o, o
Fax.(302) 8513001 ESYON
httpif/www, skadden.com SAN FRANGISCO
WASHINGTON, D.C
BEIJING
arRUSSELS
FRANKFURT

Crzovan {5 SKaADDEN COM
HONJ HONG

LONDON
moacCaw
AARIZ

July 2, 2001 SINGAPORE

SYDMNEY
TORYO
TOAONTO

Ms. Laura Marvel
Secretary of State
Division of Corporations
Townsend Bldg.

401 Federal Street
Dover, DE 19901

Re:  USX Corporation
USX Foundation, Inc.

Dear Laura:

Thank you for your call this morning and for the assistance we
received with filing our United States Steel LLC merger.

As we discussed, USX Foundation, Inc. is a direct affiliate of USX
Corporation. The use of the name USX Corporation as it transferred to USX
HoldCo, Inc. is consistent with the same arrangement that made the simultaneous

utilization possible prior to this transaction.

Should your office fee] that additional verification is needed, please
don't hesitate to contact me.

Best regards,

Catherine D. Ledyard
Senior Corpotate Analyst
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CERTIFICATE OF MERGER

OF
USX INVESTMENTS LLC

INTO

USX CORPORATION

Pursuant to Section 264 of the General
Corporation Law of the State of Delaware

FIRST: The names and states of domicile of the constituent entities 10 this merger

are as follows:

NAME! STATE
USX Corporation Delaware
USX Investments LLC Delaware

SECOND: An Agreement and Plan of Reorganization, dated as of December 28,
2001, by and between USX Corporation and 1JSX Investments LLC (the " Agreement’),
providing for the merger (the "Merger") of USX Tavestments LLC with and into USX Corpora- -
tion ("USX"), has been approved, adopted, certified, executed and acknowledged by each of the
constifuent entities in accordance with Section 264(c) of the General Corporation L2 J of the
State of Delaware.

THIRD: The name of the corporation surviving the Merger is USX Corporation
- (the "Surviving Corporation"”).

FOURTH: The Restated Certificate of Tncorporation of the Surviving Corpora-
{jon shall be the Restated Certificate of Incorporation of the Surviving Corporation.

FIFTH: The executed Agreement is on file at an office of the Surviving Corpora-
tion at 5555 San Felipe Road, Houston, TX 77056-2723. A copy of the Agreement willbe
~ provided, upon request and without cost, 10 any stockholder or member of either constituent

entity.
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, SIXTH: Pursuant to Section 103(d) of the DGCL, this Certificate of Merger shall
- be effective at 11:57 p.m. on December 31, 2001,

IN WITNESS WHEREQOF, USX Corporation has caused this Certificate of

Merger to be executed in its corporate name this 31 day of December, 2001.

USX CORPORATION

By o ?%*

Name; Kennettf L, MatheMy
Title: Vice President - Investor Relations

192852-Wiliviagien SIA 2



STATE OF DEIM#AafAR4 yL7

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:29 AM 12/31/2001

010677108 — 3395371

CERTIFICATE OF MERGER

OF

USX MERGER CORPORATION
INTO

USX CORPORATION

Pursuant to Section 251 of the General
Corporation Law of the State of Delaware

FIRST: The name and jurisdiction of incorporation of each of the
constituent corparations are: USX Corporation, which was incorporated as and is a Dela-
ware corporation ("USX"), and USX Merger Carporation, which was incorporated as and
is a Delaware corporation ("USX Merger Corporation”).

SECOND: An Agreement and Plan of Reorganization, dafed as of July
31, 2001, by and befween USX and United States Steel LLC (the * A greement"), provid-
ing for the merger of USX Merger Corporation with and into USX (the "Merger"), has

" been approved, adopted, cerfified, executed and acknowledged by each of the constituent

corporations in accordance with Section 251 of the General Corporation Law of the State
of Delaware (the "DGCL").

THIRD: The name of the corporation surviving the Merger is USX
Corporation which, at the effective time of the merger, shall be changed to Marathon Oil
Corporation (the "Surviving Corporation").

FOURTH: The Restated Certificate of Incorporation of the Surviving
Corporation shall be amended to read in its entirety as set forth in Exhibit A attached

hereto.

FIFTH: The executed Agreement is on file at an office of USX at 5553

San Felipe Road, Houston, TX 77056-2723. A copy of the Agreement will be provided,
upon request and without cost, to any stockholder of either constituent corporation.

SIXTH: Pursuant to Section 103(d) of the DGCL, this Certificate af
Merger shall be effective at 11:59 p.m. on December 31, 2001.
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IN WITNESS WHEREOF, USX Corporation has caused this Certificate
of Merger to be executed in its corporate name this 31* day of December, 2001,

Hyffz%—"

K . L. Matheny"
Vice President - lnvestor Relations

i

I

|

|

|

| |
USX CORPORATION |
|

|

|

|

\
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EXHIBIT A

RESTATED
CERTIFICATE OF INCORPORATION

OF
MARATHON OIL CORPORATION

FIRST: The name of the Corporation (which is hereinafter referred to as the
"Corporation") is

MARATHON OIL CORPORATION

SECOND: Its registered office and place of business in the State of Delaware 1s locatcd at
1209 Orange Street, in the City of Wilmington, County of New Castle. The registered agent in
charge thereof upon whom process against the Corporation may be served is The Corporation

Trust Company.

THIRD: The purposes of the Corporation are to engage in any lawfal act or activity for
which corporations may be organized under the General Corporation Law of Delaware, and
without limiting the foregoing to engage in integrated steel operations and to develop, mine,
produce, manufacture, construct, transport, buy, hold, sell and generally deal in products,
materials, property, both tangible and intangible, and services of all kinds.

FourTH: The total number of shares of capital stock which the Corporation shall have
authority to issue is Five Hundred and Seventy Six Million (576,000,000), of which Five
Hundred and Fifty Million (550,000,000) shares shall be Common Stock having a par value of
one dollar ($1.00) per share and Twenty Six Million (26,000,000) shares shall be shares of
Preferred Stock, without par value (hereinafter called "Preferred Stock™) and

" A statement of the designations of the Preferred Stock or of any series thereof, and the
powers, preferences and relative, participating, optional or other special rights, and qualifica-
tions, limitations or restrictions thereof, or of the authority of the Board of Directors to fix by
resolution or resolutions such designations and other terms not fixed by the Certificate of
Incorporation, is as follows:

1. The Preferred Stock may be issued in one or more series, from time to time,
with each such series to have such designation, powers, preferences and relative, partici-
pating, optional or other special rights, and qualificationg, limitations or restrictions
thereof, as shall be stated and expressed in the resolution or resolutions providing for the

#19
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issue of such series adopted by the Board of Directors of the Corporation, subject to the
limitations prescribed by law and in accordance with the provisions hereof, the Board of
Directors being hereby expressly vested with authority to adopt any such resolution or
resolutions. The authority of the Board of Directors with respect to each such senes shall
mclude, but not be limited to, the determination or fixing of the following:

(i) The distinctive designation and number of shares comprising
such series, which number may (except where otherwise provided by the
Roard of Directors in creating such series) be increased or decreased (but
not helow the number of shares then outstanding) from time to time by
like action of the Board of Directors;

(11) The dividend rate of such series, the conditions ang times
upon which such dividends shall be payable, the relation which such
dividends shall bear to the dividends payable on any other class or classes
of stock or series thereof, or any other series of the same class, and
whether dividends shall be cumulative or non-cumulative;

(iii) The conditions upon which the shares of such senies shall be
subject to redemption by the Corporation and the times, prices and other
terms and provisions upon which the shares of the senes may be re-
deemed;

(iv) Whether or not the shares of the series shall be subject to the
operation of a retirement or sinking fund to be applied to the purchase or
redemption of such shares and, if such retivement or sinking fund be
established, the annual amount thereof and the terms and provisions
relative to the operation thereof}

(v) Whether or not the shares of the series shall be convertible
into ar exchangeable for shares of any other ¢lass or classes, with or
without par value, or of any other series of the same class, and, if provi-
sion is made for conversion or exchange, the times, prices, rates, adjust-
ments, and other terms and conditions of such conversion or exchange;

(vi) Whether or not the shares of the series shall have voting
rights, in addition to the voting rights provided by law, and, if so, subject
to the limitation hereinafier set forth, the terms of such voting rights;

(vii) The rights of the shares of the series in the event of volun-

tary or involuntary liquidation, dissolution, or upon the distribution of
assets of the Corporation;

A-2
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(vili) Any other powers, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restric-
tions thereof, of the shares of such series, as the Board of Directors may
deem advisable and as shall not be inconsistent with the provisions of this
Certificate of Incorporation.

2. The holders of shares of the Preferred Stock of each series shall be entitled to
receive, when and as declared by the Board of Directors, out of funds legally available for
the payment of dividends, dividends at the rates fixed by the Board of Directors for such
series, and no more, before any dividends, other than dividends payable in Common
Stock, shall be declared and paid, or set apart for payment, on the Common Stock with

respect to the same dividend period.

3. Whenever, at any time, dividends on the then outstanding Preferred Stock as
may be required with respect to any series outstanding shall have heen paid or declared
and set apart for payment on the then outstanding Preferred Stock, and after complying
with respect to any retirement or sinking fund or funds for any series of Preferred Stock,
the Board of Directors may, subject to the provisions of the resolution or resolutions
creating any series of Preferred Stock, declare and pay dividends on the Common Stock,
and the holders of shares of the Preferred Stock shall not be entitled to share therein.

4. The holders of shares of the Preferred Stock of each series shall be entitled
upon liquidation or dissolution or upon the distribution of the assets of the Corporation fo
such preferences as provided in the resolution or resolutions creating such series of
Preferred Stock, and no more, before any distribution of the assets of the Corporation
shall be made to the holders of shares of the Common Stock.

5. Except as otherwise provided by a resolution or resolutions of the Board of
Directors creating any series of Preferred Stock or by the General Corporation Law of
Delaware, the holders of shares of the Comman Stock 1ssued and outstanding shall have
and possess the exclusive right to notice of stockholders’ meetings and the exclusive
power to vote. The holders of shares of the Preferred Stock issued and outstanding shall,
in no event, be entitled to more than one vote for each share of Preferred Stock held by

them unless otherwise required by law.

Terms of the Preferred Stocks are as follows:

Series A Junior Preferred Stock

Section 1. Designation and Amovnt, This resolution shall provide for a single
series of preferred stock, the designation of which shall be "Series A Junior Preferred
Stock”, without par value, and the number of shares constituting such series shall be

Eight Million (8,000,000).

A3
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Section 2. Dividends and Distributions.

(A) Subject to the prior and superior rights of the holders of any shares of
any series of Preferred Stock ranking prior and superior io the shares oi" Series A
Junior Preferred Stock with respect to dividends, the holders of shares ?f Series A
Junior Preferred Stock shall be entitled to receive, when, as and if dmlﬁ‘rﬂd by the
Board of Directars out of funds legally available for the purpose, quarterly
dividends payable in cash on the first day of March, June, September and Decem-
ber in each year (each such date being referred to herein as a "Quarterly Dividend
Payment Date"), commencing on the first Quarterly Dividend Payment Date after
the first issuance of a share or fraction of a share of Series A Jumar Preferred
Stack, in an amount per share (rounded to the nearest cent) equal to th:{grcater of
(2) $5.00 or (b) subject to the pravision for adjustment hereinafier set forth, 100
times the aggregate per share amount of all cash dividends, and 100 times the
aggregate per share amount (payable in kind) of all non-cash dividends or other
distributions other than a dividend payable in shares of Common Stock or a
subdivision of the outstanding shares of Common Stock (by reclassification or
otherwise), to be or being declared on the Common Stock, par value $1.00 per
share, of the Corporation (the "Common Stock") with respect to the same divi-
dend period. If the Quarterly Dividend Payment Date is a Saturday, Sunday or
legal holiday then such Quarterly Dividend Payment Date shall be the t‘Ltrst
immediately preceding calendar day which is not a Saturday, Sunday or legal
holiday. In the event the Corporation shall at any time after October 10, 1989 (the
"Rights Declaration Date") (i) declare any dividend on Common Stock }Jayabls in
shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (jii)
combine the outstanding Common Stock into a smaller number of shares, then in
ecach such case the amount to which holders of shares of Series A Junior Preferred
Stock were entitled immediately prior (o such event under clause {(b) of the
preceding sentence shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of

shares of Common Stock that were outstanding immediately prior to such event.

(B) The Corporation shall declare a dividend or distribution on the Series
A Junior Preferred Stock as provided in paragraph (A) above immediaiely prior to
the time it declares a dividend or distribution on the Common Stock (other than a
dividend payable in shares of Common Stock); provided that, in the ev _‘ tno
dividend or distribution shall be declared on the Common Stock with re‘Spect ioa
particular dividend period, a dividend of §5.00 per share on the Series A} Junior
Preferred Stack shall nevertheless be payable on such Quarterly Dividend Pay-
ment Date with respect to such quarterly penod.




NO. 454 23

(C) Dividends shall begin to accrve and be cumulative on cutstanding
shares of Series A Junior Preferred Stock from the Quarterly Dividend Payment
Date next preceding the date of issue of such shares of Series A Junior Preferred
Stock, unless the date of issue of such shares is prior to the record date for the first
Quarterly Dividend Payment Date, in which case dividends on such shares shall
begin to accrue from the date of issue of such shares, or unless the date of issue is
a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Junior Preferred Stock, entitled to
receive a quarterly dividend and before such Quarterly Dividend Payment Date, in
either of which events such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall
not bear interest. Dividends paid on the shares of Series A. Junior Preferred Stock
in an amonnt Jess than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share basis among
all such shares at the time outstanding. The Board of Directors may fix a record
date for the determination of holders of shares of Series A Junior Preferred Stock
entitled to receive payment of a dividend or distribution declared thereon, which
record date shall be no more than 30 days prior to the date fixed for the payment
thereof. Dividends in arrears may be declared and paid at any time, without
reference to any Quarterly Dividend Payment Date, to holders of record on such
date, not exceeding 45 days preceding the payment date thereof, as may be fixed
by the Board of Directors.

(D) Except as hereinafter provided, no dividends shall be declared or paid
or set apart for payment on the shares of Series A Junior Preferred Stock for any
period if the Corporation shall be in default in the payment of any dividends
(including cumulative dividends, if applicable) on any shares of Preferred Stock
ranking, as to dividends, prior to the Series A Junior Preferred Stock, wnless the
same shall be contemporaneously declared and paid.

(E) Dividends payable on the Series A Junior Preferred Stock for the
initial dividend period and for any peried less than a full quarterly period, shall be
computed on the basis of a 360-day year of 30-day months.

Section 3. Poting Rights. The holders of shares of Series A Junior Preferred
Stock shall have the following vating rights:

(A) Each share of Series A Junior Preferred Stock shall entitle the holder
thereof to-one vote on all matters submitted to a vote of the stockholders of the
Corporation. The holders of Series A Junior Preferred Stock shall be entitled to
notice of all meetings of the stockholders of the Corporation.
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(B) Except as otherwise provided herein or by law, the holders of shares
of Series A Junior Preferred Stock and the holders of shares of Common Stock
shall vote together as one class on all matters submitted to a vote of stockholders
of the Corporation.

(C) If, on the date used to determine stockholders of record for any
meeting of stockholders for the election of directors, a default in preference
dividends on the Preferred Stock shall exist, the munber of directors constituting
the Board of Directors of the Corporation shall be increased by two, and the
holders of the Preferred Stock of all series {whether or not the holders of such
series of Preferred Stock would be entitled to vote for the election of directors if
such default in preference dividends did not exist), shall have the right at such
meeting, voting together as a single class without regard to series, to the exclusion
of the holders of Commion Stock, to elect two directors of the Corporation to fill
such newly created directorships. Each director elected by the holders of shares
of Preferred Stock (herein called a "Preferred Director"), shall continue to serve as
such director for the full term for which he shall have been elected, notwithstand-
ing that prior to the end of such term a default in preference dividends shall cease
to exist. Any Preferred Director may be removed by, and shall not be removed
except by, the vote of the holders of record of the outsianding shares of Preferred
Stock, voting together as a single class without regard to series, at a meeting of
the stockholders, or of the holders of shares of Preferred Stock, called for the
purpose. So long as a defanlt in any preference dividends on the Preferred Stock
shal) exist (i) any vacancy in the office of a Preferred Director may be filled
{except as provided in the following clause (ii)) by an instrument in writing signed
by the remaining Preferred Director and filed with the Carporation and (ii) in the
case of the removal of any Preferred Director, the vacancy may be filled by the
vote of the holders of the outstanding shares of Preferred Stock, voting together as
a single class without regard to seties, at the same meeting at which such removal
shall be voted. Each divector appointed as aforesaid by the remaining Preferred
Director shall be deemed, for all purposes hereof, to be a Preferred Director.
Whenever the term of office of the Preferred Directors shall end and no default in
preference dividends shall exist, the number of directors constituting the Board of
Directors of the Corporation shall be reduced by two. For the purposes of this
paragraph (C), a "default in preference dividends” on the Preferred Stock shall be
deemed to have occurred whenever the amount of accrued and unpaid dividends
upon any series of the Preferred Stock shall be equivalent to six full quarterly
dividends or more, and, having so occurred, such defanlt shall be deemed to exist
thereafter until, but only until, all accrued dividends on all shares of Preferred
Stock of each and every series then outstanding shall have been paid through the
last Quarterly Dividend Payment Date.

Section 4. Certain Restrictions.
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(A) Whenever quarterly dividends ar other dividends or distributions
payable on the Series A Junior Preferred Stock as provided in Section 2 are in
arrears, thereafter and until all accrued and unpaid dividends and distrbutions,
whether ot not declared, an shares of Series A Junior Preferred Stock outstanding
shall have been paid in full, the Corporation shall not:

: (i) declare or pay dividends on, make any other distributions
on (other than 2 dividend in Common Stock or in any other stock of the
Corporation ranking junior to the Series A Junior Preferred Stock as to
dividends and upon liquidation, dissclution or winding up and other than
as provided in subparagraph (i) of this section), or redeem or purchase ot
otherwise acquire for consideration (except by conversion into or ex-
change for stock of the Corporation ranking junior to the Series A Junior
Preferred Stock as to dividends and upon digsalution, liquidation or
winding up), any shares of stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the Series A Janjor Pre-
ferred Stock;

(i)  declare or pay dividends on or make any other distributions
on any shares of stock ranking on a parity (either as to dividends or upon |
liquidation, dissolution or winding up) with the Series A Junior Preferred
Stock, except dividends paid ratably on the Series A Junior Preferred
Stock and all stock ranking on a parity with the Series A Junior Preferred
Stock as to dividends on which dividends are payable or in arrears in
praportion to the total amounts to which the holders of all such shares are

then entitled;

- (iii)  redeem or purchase or otherwise acquire for consideration
shares of any stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Junior Preferred
Stock, provided that the Corporation may at any time redeem, purchase or
otherwise acquire shares of any such parity stock in exchange for shares of
any stock of the Corporation ranking junior (s to dividends and upon
dissolntion, liquidation or winding up) to the Series A Junior Preferred

Stock;

(iv)  purchase or otherwise acquire for consideration any shares
of Series A Junior Preferred Stock, except in accordance with a purchase
offer made in writing or by publication (as determined by the Board of
Directors) to all holders of such shares upon such terms as the Board of
Directors, after consideration of the respective annual dividend rates and
other relative nghts and preferences of the respective series and classes,
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shall determine in good faith will result in fair and equitable treatment
among the respective series or ¢lasses.

(B) The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corpo-
ration uniess the Corporation could, under paragraph (A) of tlns Section 4,
purchase or otherwise acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Junior Preferred Stock
purchased or otherwise acquired by the Corparation in any manner whatsoever shall be
retired and cancelled promptly after the acquisition thereof. All such shares shall upon
their cancellation become authorized but unissued shares of Preferred Stock and may be
reissued as part of a new series of Preferred Stock to be created by resolution or resolu-
tions of the Board of Directors, subject to the conditions and restrictions on issuance set
forth herein.

Section 6. Liquidation, Dissolurion or Winding Up.

(A) In the event of any valuntary or involuntary liquidation, dissolution or
winding up of the Corporation, the holders of the Series A Junior Preferred Stock
shall be entitled to receive the greater of (a) $100 per share, plus accrued divi-
dends to the dare of distribution, whether or not earned or declared, or (b) an
amount per share, subject to the provision for adjustment hereinafter set forth,
equal to 100 times the aggregate amount to be distributed per share to helders of
Common Stock (the "Series A Liquidation Preference”). In the event the Corpo-
vation shall at any time afier the Rights Declaration Date (i) declare any dividend
on Common Stock payable in shares of Common Stock, (i) subdivide the
outstanding Common Stock or (iii) combine the ontstanding Common Stock into
a smaller number of shares, then in each such case the amount to which holders of
shares of Series A Junior Preferred Stock were entitled immediately prior to such
event pursuant to clause (b) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction the nurmerator of which is the number of
shares of Common Stock outstanding immediatety after such event and the
denominator of which is the number of shares of Common Stock that were

outstanding immediately prior to such event.

(B) In the event, however, that there are not sufficient assets available to
permit payment in full of the Series A Liquidation Preference and the liquidation
preferences of all other series of preferred stock, if any, which rank on a parity
with the Series A Junior Preferred Stock, then such remaining assets shall be
distributed ratably to the holders of such parity shares in pmpartmn to their
respective liquidation preferences.
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Section 7. Consolidation, Merger, eic. In case the Corporation shall enter into
any conselidation, merger, combination or other transaction in which fhe shares of
Common Stock are exchanged for or changed into other stock or securities, cash and/or
any other property, then in any such case the shares of Series A Junior Preferred Stock
shall at the same time be similarly exchanged or changed in an amount per share (subject
to the provision for adjustment hereinafter set forth) equal to 100 times the aggregate
amount of stock, securities, cash and/or any other property (payable in kind), as the case
may be, into which or for which each share of Common Stock is changed or exchanged.
In the event the Corporation shall at any time after the Rights Declaration Date (1) declare
any dividend on Common Stock payable in shares of Commen Stock, (ii) subdivide the
outstanding Common Stack, ar (iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the amount set forth in the preceding
sentence with respect to the exchange or change of shares of Series A Junior Preferred
Stock shall be adjusted by multiplying such amount by a fraction the numerator of which
is the number of shares of Common Stock outstanding immediately after such ¢vent and
the denominator of which is the number of shares of Common Stock that were outstand-

ing immediately prior to such event.
Section 8. Optional Redemption.

{A) The Corporation shall have the option to redeem the whole or any part
of the Series A Junior Preferred Stock at any time on at least 30 days notice in
accordance with the provisions of paragraph (B) of this Section 8 at a redemption
price equal to, subject to the provision for adjustment hereinafter set forth, 100
times the "current per share market price" of the Common Stock on the date of the
mailing of the notice of redemption, together with unpaid accumulated dividends
to the date of such redemption. In the event the Corporation shall at any time
after October 10, 1989 (i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding Common Stock or (1ii)
combine the outstanding Common Stock into a smaller number of shares, then in
each such case the amount to which holders of shares of Series A Junior Preferred
Stack were otherwise entitled immediately prior to such event under the preceding
sentence shall be adjusted by multiplying such amaount by a fraction the numerator
of which is the number of shares of Common Stack outstanding immediately after
such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event. The "current per
share market price” on any date shall be deemed to be the average of the closing
price per share of such Common Stock for the 10 consecutive Trading Days (as
such term is hereinafter defined) immediately prior to such date. The closing
price for each day shall be the last sale price, regular way, or, in case no such sale
takes place on such day, the average of the closing bid and asked prices regular
way, in either case as reported in the principal consolidated transaction reporting
system with respect to seeurities listed or admitted to trading on the New York
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Stock Exchange or, if the Common Stock is not listed or admitted to trading on
the New York Stock Exchange, as reported in the principal consolidated transac-
tion reporting system with respect to securities listed or admitted to trading on the
principal national securities exchange on which the Common Stock is listed or
adrmtted to trading or, if the Common Stock is not listed or admitted tcl%rading on

any national securities exchange, the last quoted price or, if not so quoted the
average of the high bid and low asked prices in the over-the-counter market, as
reported by the National Association of Securities Dealers, Inc. Automated
Quotations System ("NASDAQ") or such other system then in use or, if on any
such date the Common Stock is not quoted by any such organization, the average
of the closing bid and asked prices as furnished by a professional market maker
making a market in the Common Stock selected by the Corporation. If on such |
date no such market maker is making a market in the Common Stock, the fair
value of the Common Stock on such date as determined in good faith by the
Board of Directors of the Corporation shall be used. The term "Trading Day"
shall mean a day on which the principal national securities exchange on which the
Common Stock is listed or admitted to trading is open for the wransaction of
business or, if the Common Stock is not listed or admitted to trading on any
national securities exchange, a Monday, Tuesday, Wednesday, Thursda{gr
Friday on which banking institutions in the State of New York are niot authorized
or obligated by law or executive order to ¢lose.

{B) Whenever shares of Series A Junior Preferred Stock are to be re-

deemed, the Corporation shall mail a notice ("Notice of Redemption") bg first-
class mail, postage prepaid, to each holder of record of shares of Series A Junior
Preferred Stock to be redeemed and to the transfer agent for the Series A‘Junior

Preferred Stock. The Notice of Redemption shall be addressed to the ho}der at the

address of the holder appearing on the stock transfer books of the Corporation
maintained by the transfer agent for the Series A Junior Preferred Stock. The
Nofice of Redemption shall include a statement of (i) the redemption date, (ii) the
redemption price, (iil) the number of shares of Series A Junior Preferred Stock to
be redeemed, (iv) the place or places where shares of the Series A Junior Preferred
Stock are to be surrendered for payment of the redemption price, (v) that the
dividends on the shares to be redesmed will cease to accrue an such redemption
date, and (vi) the pravision under which redemption is made. No defect ;_n the
Notice of Redemption or in the mailing thereof shall affect the validity of the
redemption proceedings, except as required by law. From the date on which a
Notice of Redempfion shall have been given as aforesaid and the Corporation
shall have deposited with the transfer agent for the Series A Junior Preferred
Stock a sum sufficient to redesm the shares of Series A JTunior Preferred Stock as
to which Notice of Redemption has been given, with irrevocable instructions and |
authority to pay the redemption price to the holders thereof, or if no such deposit
is made, then upon such date fixed for redemption (unless the Corporation shall
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default in making payment of the redemption price), all rights of the holders
thereof as stockholders of the Corporation by reason of the ownership of such
shares (except their right to receive the redemption price thereof, but without
interest), shall terminate including, but nat limited to, their right to receive
dividends, and such shares shall no longer be deemed outstanding. The Corpora-
tion shall be entitled to receive, from time to time, from the transfer agent for
Series A Junior Preferred Stock the interest, if any, on such menies deposited with
it and the holders of any shares so redeemed shall have no claim to any such
interest. In case the holder of any shares so called for redemption shall not ¢laim
the redemption price for his shares within one year after the date of redemption,
the fransfer agent for the Series A Junior Preferred Stock shall, upon demand, pay
over to the Corporation such amount remaining on depasit and the tra.nsfer agent
for the Series A Tunior Preferred Stock shall thereupon be relieved of all responsi-
bility to the holders of such shares and such holder of the shares of the Series A
Junior Preferred Stock so called for redemption shall look only to the Corporation
for the payment thereof.

(C) In the event fhat fewer than al] the ountstanding shares of the Sen es A
Junior Preferred Stock are to be redeemed, the number of shares to be redeemed
shall be determined by the Board of Directors and the shares to be redeemed shall
be determined by lot or pro rata as may be determined by the Board of Directors
or by any other method as may be determined by the Board of Directors in its sole
discretion to be equitable.

" (D) If the Corporation shall be in default in the payment of any dividends
(including cumulative dividends, if applicable) on any shares of Preferred Stock
ranking, as to dividends, prior to the Series A Junior Preferred Stock, Lhen no
shares of the Series A Junior Preferred Stock shall be redeemed and the Corpora-
tion shall not purchase or otherwise acquire any shares of the Series A Jumor

Preferred Stock.
Section 9. Ranking.

(A) The Series A Junior Preferred Stock shall rank jumior to all other
series of the Corporation's Preferred Stock as to the payment of dividends and the
distribution of assets upon liquidation, dissolution or winding vp, wnless the terms
of any such seties shall provide otherwise.

(B) For purposes of this resolution, any stock of any class or classes of the
Corporation shall be deemed fo rank:

(i)  prior to the shates of the Series A Junior Preferred Stock,
either as to dividends or upon liquidation, dissolution or winding up, if the
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holders of such class or classes shall be entitled to the receipt of dividends
or of amounts distributable upon dissolution, liquidation or winding up of
the Corporation, whethet voluntary or involuntary, as the case may be, in
preference or priority to the holders of shares of the Series A Junior
Preferred Stock. Each holder of any share of the Series A Jumor Preferred
Stock, by his acceptance thereof, expressly covenants and agrees that the
rights of the holders of any shares of any other series of Preferred Stock of
the Corporation to receive dividends or amounts distributable upon disso-
lution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be and hereby are expressly prior to his rights unless in
the case of any particular series of Preferred Stock the certificate or other
instrument creating or evidencing the same expressly provides that the
rights of the holders of such series shall not be prior to the shares of the
Series A Junior Preferred Stock; and

(i)  on aparity with shares of the Series A Junior Preferred
Stock, either as to dividends or upon liquidation, whether or not the
dividend rates, dividend payment dates or redemption or liquidation prices
per share or sinking fund provisions, if any, be different from those of the
Series A Junior Preferred Stock, if the holders of such stock shall be
entifled to the receipt of dividends or of amounts distributable upon
dissolution, liquidation or winding up of the Corporation, whether volun-
tary or involuntary, as the case may be, in proportion to their respective
dividend rates or liquidation prices, without preference or priority, one
over the other, as between the holders of such stock and the holders of
shares of the Series A Junior Preferred Stock; and

(iii)  junior to shares of the Series A Tunior Preferred Stock,
either as to dividends or upon liquidation, if such class or classes shall be
Common Stock or if the holders of shares of the Series A Junior Preferred
Stock shall be entitled to receipt of dividends or of amounts distributable
upon dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntary, as the case may be, in preference or priority to
the holders of shares of such class or classes.

Section 10. Amendment, Exeept as otherwise set forth in this Certificate of
Designation, Preferences and Rights with respect to the Series A Junior Preferred Stock,
holders of Series A Junior Preferred Stock shall not have any special powers and their
consent shall not be required for taking any corporate action, provided, however, that.

(A) Unless the vote or consent of the holders of a greater number of

shares shall then be required by law, the consent of the holders of at least 6624%
of all of the shares of the Series A Junior Preferred Stock at the time outstanding,
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o given in person ot by proxy, either in writing or by a vote at a meeting called for
the purpose at which the holders of shares of the Series A Junior Prefered Stock
shall vote together as a separate class, shall be necessary for authorizing, effecting
or validating the amendment, alteration or repeal of any of the pmvisioqs of the
Certificate of Incorporation or of any certificate amendatory thereof or supple-
mental thereto (including any Certificate of Designation, Preferences and Rights
or any similar document relating to any series of Preferred Stock) so as {o affect
adversely the powers, preferences, or rights, of this Series A Junior Preferred
Stock. The increase of the authorized amount of the Preferred Stock, orthe
creation, authorization or issuance of any shares of any other ¢lass of stock of the
Corporation ranking prior to or on 2 parity with the shares of the Series A Junior
Preferred Stock as to dividends or upon liquidation, or the reclassiﬁcati&n of any
anthorized or outstanding stock of the Corporation into any such prior or parity
shares, or the creation, authorization or issuance of any obligation or security
convertible into or evidencing the right to purchase any such prior or panty shares
shall not be deemed to affect adversely the powers, preferences or rights of the
Series A Junior Preferred Stock.

Section 11. Fractional Shares. Series A Junior Preferred Stock may be 1ssued in
fractions of a share which shall entitle the holder, in proportion to such holder's fractional
shares, to exercise voting rights, receive dividends, participate in distributions and to have
the benefit of all other rights of holders of Series A Juniot Prefeired Stock.

FIFTH: The existence of the Corporation is to he perpetual.

SixTH: The private property of the stockholders shall not be subject to the payment of
corporate debts to any extent whatever.

SEVENTH: The number of directors of the Corporation shall be fixed from time to time
by, or in the manner provided in, its by-laws and may be increased or decreased as thetein
provided; but the number thereof shall not be less than three.

The directors of the Corporation shall be divided into three classes: Class I, Class I and
Class III, Each class shall consist, as nearly as may be possible, of one-third of the whole
number of the Board of Directors. In the election of directors at the 2002 annual meetitg of the
stockholders, the Class I directors shall be elected to hold office for a term to expire at the first |
annnal meeting of the stockholders thereafter; the Class II directors shall be elected to #old offic
for a term to expite at the second annual meeting of the stockholders thereafter; and thq Class IIIT
directors shall be elected to hold office for a term to expire at the third annual mesting of the
stockholders thereafter, and in the case of each class, until their respective successors are duly
elected and qualified. At each annual election held after the 2002 annual meeting of the
stockholders the directors elected to succeed those whose terms expire shall be identified as
being of the same class as the directors they succeed and shall be elected to hold office for a term
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;;(fgxp'ixe at the third annual meeting of the stockholders after their election, and until their

~" yespective successors are duly elected and qualified. If the number of directors is changed, any

increase or decrease in directors shall be apportioned among the classes $o as to maintain all
classes as equal in number as possible, and any additional director elected to any class shalt hold

office for a term which shall coincide with the terms of the other directors in such class and until
his successor is duly elected and qualified.

In the case of any increase in the number of directors of the Corporation, the additional
director or directors shall be elected by the Board of Directors.

_ In the case of any vacancy in the Board of Directors from death, resignation, disqualifica-
tion or other cause, a successor to hold office for the unexpired portion of the term of the director
whose place shall be vacant, and until the election of his successor, shall be elected by a majority
of the Board of Directors then in office, though less than a quornm.

Directors of the Corporation may be removed only for cause,

EIGHTH; The Board of Directors shall have power to adopt, amend and repeal the by-
laws at any regular or special meeting of the Board of Directors; provided that notice of intention
fo adopt, amend or repeal the by-laws in whole or in part shall have been included in the notice
of meeting; or, without any such notice, by a vote of two-thirds of the directors then in office.

Stockholders may adopt, amend and repeal the by-laws at any regular or special meeting
of the stockholders by an affirmative vote of two-thirds of the shares outstanding and entitled to
vate thereon, provided that notice of intention to adopt, amend or repeal the by-laws in' whole or
in part shall have been included in the notice of the meeting.

Any action required to be taken at any annual or special meeting of the stockholders of
the Corporation, or any action which may be taken at any annval or special meeting of the
stockholders or otherwise, may not be taken without a meeling, prior notice and a vote, and
stockholders may not act by writlen consent.

NINTH: The Board of Directors from time to time shall determine whether and to what
extent, and at what times and places, and under what conditions and regulations, the accounts and
books of the Corporation, or any of thern, shall he open to the inspection of the stockholders, and
no stockholder shall have any right to inspect any account or book or document of the Corpora-
tion, except as conferred by law or authorized by the Board of Directors, or by the stockholders,

TeNTH: The directors may from time to time declare such dividends as they shall deem

advisable and proper, subject to the provisions of Article Fourth and to such restrictions as may
be imposed by law, and pay the same to the stockhalders at such times as they shall fix.
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" The Board of Directors shall have power to issue bonds, debentures, or other obligations,

__~either non-convertible or convertible into the Corporation's stock, subject to the provisions of

Article Fourth and upon such terms, in such manner and under such conditions in conformity
with law, as may be fixed by the Board of Directors prior to the issue of such bonds, debentures
or other obligations.

ELEVENTH: No director shall be personally liable to the Corporation or its stockholders
for monetary damages for any breach of fiduciary duty by such director as a director, except (i)
for breach of the director's duty of loyalty to the Corporation or its stockholders, (if} for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) pursuant to Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper personal benefit. No amendment to or
repeal of this Article Eleventh shall apply to or have any effect on the liability or alleged liability
of any director of the Corporation for or with respect to any acts or omissions of such director
accurring prior to such amendment or repeal.

TWELFTH: The powers and authorities hereinbefore conferred upon the Board of
Directors are in furtherance and not in limitation of those conferred by the laws of the State of

Delaware,

THIRTEENTH: The Corporation reserves the right at any time and from time to time to
amend, alter, change or repeal any provision contained in this Certificate of Incorporation in the
manner now or hereafter prescribed by law, and all rights preferences and privileges of whatso-
ever nature conferred upon stockholders, directors or any other persons whomsoever by and
pursuant to this Certificate of Incorporation in its present form or as hereafter amended are

granted subject to the rights reserved in this Article.

258497-Wilmington STA A-l5
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CORRECTED
CERTIFICATE OF MERGER
OF USX MERGER CORPORATION
INTO

USX CORPORATION

Pursuant to 103(f) of the
General Corporation Law of the State of Delaware

MARATHON OIL CORPORATION (formerly known as USX Corpora-
tion), a Delaware corporation (the "Corporation"), does hereby certify as follows:

FIRST: The Corporation filed a Certificate of Merger (the "Certificate
of Merger") with the State of Delaware on December 31, 2001 at 11:29 am.

SECOND: A Restated Certificate of Incorporation of the Corporation was
attached as Exhibit A to the Certificate of Merger (the "Restated Certificate').

THIRD: The Certificate of Merger was an inaccurate record of the
Corporation's intent in that the second paragraph of Article Seventh of the Restated
Certificate contained certain typographical errors.

FOURTH: The Certificate of Merger in corrected form is set forth in its
entirety as Annex I attached hereto.

FIFTH: This Corrected Certificate of Merger has been prepared in
accordance with the provisions of Section 103(f) of the General Corporation Law of
the State of Delaware.
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ANNEXI
CERTIFICATE OF MERGER

OF
USX MERGER CORPORATION
INTO

USX CORPORATION

Pursuant to Section 251 of the General
Corporation Law of the State of Delaware

. FIRST: The name and jurisdiction of incorporation of each of the

- constituent corporations are: USX Corporation, which was incorporated as and is a Dela-
ware corporation ("USX"), and USX Merger Corporation, which was incorporated as and
is a Delaware corporation ("USX Merger Corporation”).

SECOND: An Agreement and Plan of Reorganization, dated as of July
31, 2001, by and between USX and United States Steel LLC (the "Agreement"), provid-
ing for the merger of USX Merger Corporation with and into USX (the “Merger"), has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations in accordance with Section 251 of the General Corporation Law of the State

of Delaware (the "DGCL").

THIRD: The name of the corporation surviving the Merger is USX
Corporation which, at the effective time of the merger, shall be changed to Marathon Oil
Corporation (the "Surviving Corporation").

FOURTH: The Restated Certificate of Incorporation of the Surviving
Corporation shall be amended to read in its entirety as set forth in Exhibit A attached

herefo.
FIFTH: The executed Agreement is on file at an office of USX at 5555

" San Felipe Road, Houston, TX 77056-2723. A copy of the Agreement will be provided,
upon request and without cost, to any stockholder of either constituent corporation.

SIXTH: Pursuant to Section 103(d) of the DGCL, this Certificate of
Merger shall be effective at 11:59 p.m. on December 31, 2001.
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) / IN WITNESS WHEREOF, USX Corporation has caused this Certificate
f/"" ' of Merger to be executed in its corporate name this 31 day of December, 2001.

USX CORPORATION

By:_/s/ K_ L. Matheny
K. L. Matheny
Vice President - Investor Relations
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~ | EXHIBIT A

RESTATED
CERTIFICATE OF INCORPORATION
oF

MARATHON OIL CORPORATION

FIRST: The name of the Corporation (which is hereinafter referred to as the
"Corporation") 15

MARATEHON OIL CORPORATION

SeconD: [ts registered office and place of business in the State of Delaware is located at
1209 Orange Street, in the City of Wilmington, County of New Castle. The registered agent in
charge thereof upon whom process against the Corporation may be served is The Corporation

Trust Company.

Tairp: The purposes of the Corporation are to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of Delaware, and
without limiting the foregaing to engage in integrated steel operations and to develop, m:ine, '
produce, manufacture, construct, transport, buy, hold, sell and generally deal in products,
materjals, property, both tangible and intangible, and services of all kinds.

FOURTH: The total number of shares of capital stock which the Corporation shall have
authority to issue is Five Hundred and Seventy Six Million (576,000,000), of which Five
Hundred and Fifty Million (550,000,000) shares shall be Common Stock having a par v%]ue of
one dollar ($1.00) per share and Twenty Six Million (26,000,000) shares shall be shares of
Preferred Stock, without par value (hereinafter called "Preferred Stock™) and

A statement of the designations of the Preferred Stock or of any series thereof, m"nd the

powers, preferences and relative, participating, optional or other special rights, and qualifica-
tions, limitations or restrictions thereof, or of the authority of the Board of Directors to fix by

resolution or resolutions such designations and other terms not fixed by the Certificate of
Incorporation, is as follows: | ‘

1. The Preferred Stock may be issued in one or more series, from time to time,
with each such series to have such designation, powers, preferences and relative, partici-
pating, optional or other special rights, and qualifications, limitations or restrictions
thereof, as shall be stated and expressed in the resolution or resolutions providin  for the
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ssue uf such series adopted by the Board of Directors of the Cnrporatmn. subject to the
limitations prescribed by law and in accordance with the provisions hereof, the Board of
Directors being hereby expressly vested with authonty to adopt any such resolutton or
resolutions. The authority of the Board of Directors with respect to each such series shall
include, but not be limited to, the determination or fixang of the following:

(i) The distinctive designation and number of shares comprising
~ such series, which number may (except where otherwise provided by the
Board of Directors in creating such series) be increased or decreaged (but
not below the number of shares then outstanding) from time to time by
like action of the Board of Directors;

_ (i) The dividend rate of such series, the conditions and times
upon which such dividends shall be payable, the rclation which such
dividends shall bear to the dividends payable on any other class or classes
of stock or series thereof, or any other series of the same c¢lass, and
whether dividends shall be cumulative or non-cumulative;

(iii) The conditions upon which the shares of such series shall be
subject to redemption by the Corporation and the times, prices and other
terms and provisions upon which the shares of the series may be re-
deemed;

(iv) Whether or not the shares of the series shall be subject to the
operation of a retirement or sinking fund to be applied to the purchase or
redemption of such shares and, if such retirement or sinking fund be
established, the anmal amount thereof and the terms and provisions
relative to the operation thereof;

(v) Whether or not the shares of the series shall be convertible
into or exchangeable for shares of any other class or classes, with or
without par value, or af any other series of the same class, and, if provi-
sion is made for conversion or exchange, the fimes, prices, rates, adjust-
ments, and other tetms and conditions of such conversion or exchange;

(vi) Whether or not the shares of the series stiall have voting
rights, in addition to the voting rights provided by law, and, if so, subject
to the limitation hereinafier set forth, the terms of such voting nghts;

(vii) The rights of the shares of the series in the event of volun-

tary ot involuntary liquidation, dissolution, or upon the distribution of
assets of the Corporation;
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issue of such series adopted by the Board of Directors of the Corporation, subject to the
limitations prescribed by law and in accordance with the provisions hereof, the Board of
Directors being hereby expressly vested with authority to adopt any such resolution or
resolutions. The authority of the Board of Directors with respect to each such series shall
include, but not be limited to, the determination or fixing of the following:

(i) The distinctive designation and number of shares comprising
such series, which number may (except where otherwise provided by the
Board of Ditectors in creating snch series) be increased or decreased (but
not below the number of shares then outstanding) from time to time by
like action of the Board of Directors;

(i) The dividend rate of such series, the conditions and times
upon which such dividends shall be payable, the relation which such
dividends shall bear to the dividends payable an any other class or classes
of stock or series thereof, or any othet series of the same class, and
whether dividends shall be cumulative or non-cumulative;

(iii) The conditions upon which the shares of such series shall be
subject to redemption by the Corporation aund the times, prices and other
terms and provisions upon which the shares of the series may be re-
deemed;

(iv) Whether or not the shares of the series shall be subject to the
operation of a retirement or sinking fond to be applied to the purchase or
redemption of such shares and, if such retirement or sinking fund be
established, the annual amount thereof and the terms and provisions
relative to the operation thereof;

(v) Whether or not the shares of the series shall be convertible
into or exchangeable for shares of any other class or classes, with or
without par value, or of any other series of the same class, and, if provi-
gion is made for conversion or exchange, the fimes, prices, rates, adjust-
ments, and other terms and conditiens of such conversion or exchange;

(vi) Whether or not the shares of the series shall have voting
rights, in addition to the voting rights provided by law, and, if s0, subject
to the limitation hereinafter set forth, the terms of such voting nghts;

(vii) The rights of the shares of the series in the event of volun-

tary or invaluntary liquidation, dissolution, or upon the distribution of
assets of the Corporation;
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(viii) Any other powers, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or resiric-
tions thereof, of the shares of such series, as the Board of Directqrs may
deem advisable and as shall not be inconsistent with the provisions of this
Certificate of Incorporation.

2. The holders of shares of the Preferred Stock of each series shall be _ptiﬂed to
receive, when and as declared by the Board of Directors, out of funds legally available for
the payment of dividends, dividends at the rates fixed by the Board of Directors for such
series, and no more, before any dividends, other than dividends payable in Common
Stock, shall be declared and paid, or set apart for payment, on the Common Stock with

tespect to the same dividend period.

3.  Whenever, at any time, dividends on the then outstanding Preferred Stock as
may be required with respect to any series autstanding shall have been paid or declared
and set apart for payment on the then outstanding Prefexrred Stock, and after con{plying |
with respect to any retirement or sinking find or funds for any series of Preferred Stock,

the Board of Directors may, subject to the provisions of the resolution or resolutions
creating any series of Preferred Stock, declare and pay dividends on the Common Stock,
and the holders of shares of the Preferred Stock shall nat be entitled to share therein.

4. The holders of shares of the Preferred Stock of each series shall be entitled
upon liquidation or dissolution or upon the distribution of the assets of the Corporation to
such preferences as provided in the resolution or resolutions creating such series of
Preferred Stock, and no more, before any distribution of the assets of the Corporation
shall be made to the holders of shares of the Common Stock.

5. Except as otherwise provided by a resolution or resolutions of the B?ard of
Directors creating any series of Preferred Stock or by the General Corporation Law of
Delaware, the holders of shares of the Common Stock issued and outstanding shall have
and possess the exclusive right to notice of stockholders” meetings and the exclu‘sive
power to vote. The holders of shares of the Preferred Stock issued and outstand{hg shall,

in no event, be entitled to more than one vote for each share of Preferred Stock held b y

thern unless otherwise required by law. ‘

Terms of the Preferred Stocks are as follows:

Series A Junior Preferred Stock

Section 1. Designation and Amount. This resolution shall provide for a single
series of preferred stock, the designation of which shall be "Series A Junior Prefﬁérred
Stock", without par value, and the number of shares constituting such series shall be

Eight Million (8,000,000).
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Section 2. Dividends and Distributions.

(A) Subject to the prior and superior rights of the holders of any shares of
any series of Preferred Stock ranking prior and superior to the shares of Series A
Junior Preferred Stock with respect to dividends, the holders of shares of Series A
Junior Preferred Stock shall be entitled to receive, when, as and if declared by the
Board of Directors out of funds legally available for the purpose, quarterly
dividends payable in cash on the first day of March, June, September and Decem-
ber in each yvear (each such date being referred to herein as a "Quarterly ividend
Payment Date”), commeneing on the first Quarterly Dividend Payment Date after
the first issuance of a share or fraction of a share of Series A Junior Preferred
Stock, in an amount per share (rounded to the nearest cent) equal to the greater of
(a) $5.00 or (b) subject to the provision for adjustment hereinafier set forth, 100
times the aggregate per share amount of all cash dividends, and 100 umes the
aggregate per share amount (payable in kind) of all non-cash dividends or other
distributions other than a dividend payable in shares of Common Stock or a
subdivision of the outstanding shares of Commaon Stock (by reclassification or
otherwise), to be or being declared on the Common Stock, par value $1.00 per
share, of the Corporation (the "Common Stock") with respect to the same divi-
dend period. If the Quarterly Dividend Payment Date is a Saturday, Sunday or
legal holiday then such Quarterly Dividend Payment Date shall be the first
immediately preceding calendar day which is not a Saturday, Sunday or legal
holiday. In the event the Corporation shall at any time afler October 10, 1989 (the
“Rights Declaration Date") (i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii)
combine the ovtstanding Commeon Stock into a smaller number of shares, then in
each such case the amount to which holders of shares of Series A Junior Preferred
Stack were entitled immediately prior to such event under clause (b) of the
preceding sentence shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

(B) The Corporation shall declare a dividend or distribution on the Series
A Junior Preferred Stock as provided in paragraph (A) above immediately prior to
the time it declares a dividend or distribution on the Common Stock (othér than a
dividend payable in shares of Common Stock); provided that, in the event no
dividend or distribution shall be declared on the Common Stock with respect to a
partienlar dividend period, a dividend of $5.00 per share on the Series A Junior
Preferred Stock shall nevertheless be payable on such Quarterly Dividend Pay-
ment Date with respect to such quarterly period.
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(C) Dividends shall begin to accrue and be cumulative on outstanding
shares of Series A Junior Preferred Stock from the Quarterly Dividend Payment
Date next preceding the date of issue of such shares of Series A Junior Preferred
Stock, unless the date of issue of such shares is prior to the record date for the first
Quarterly Dividend Payment Date, in which case dividends on such shares shall
begin to accrue from the date of issus of such shares, or unless the date of issue is
a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Junior Preferred Stock entitled to
receive a quarterly dividend and before such Quarterly Dividend Payment Date, in
either of which events such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall
not bear interest. Dividends paid on the shares of Series A Junior Preferred Stock
in an amount less than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share basis among
all such shares at the time outstanding. The Board of Directors may fix a record
date for the determination of holders of shares of Series A Junior Preferred Stock
entitled to receive payment of a dividend or distribution declared thereon, which
record date shall be na more than 30 days prior to the date fixed for the payment
thereof, Dividends in arrears may be declared and paid at any time, without
reference to any Quarterly Dividend Payment Date, to holders of record on such
date, not exceeding 45 days preceding the payment date thereof, as may be fixed
by the Roard of Directors.

(D) Except as hereinafter provided, no dividends shall be declared or paid
or set apart for payment on the shares of Series A Junior Preferred Stock for any
period if the Corporation shall be in default in the payment of any dividends
(including curulative dividends, if applicable) on any shares of Preferred Stock
ranking, as to dividends, prior to the Series A Junior Preferred Stock, unless the
same shall be contemporaneously declared and paid.

(B) Dividends payable on the Series A Junior Preferred Stock. for the
initial dividend period and for any period less than a full quarterly period, shall be
computed on the basis of 2 360-day year of 30-day months.

Section 3. Voting Rights. The holders of shares of Series A Junior Preferred
Stock shall have the following volting rights:

(A) Each share of Series A Junior Preferred Stock shall entitle the holder
thereof to one vote on all matfers submitted to a vote of the stockholders of the
Corporation, The holders of Series A Junior Preferred Stock shall be entitled to
notice of all meetings of the stockholders of the Corporation.
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(B) Except as atherwise provided herein or by law, the holders of shares
of Series A Junior Preferred Stock and the holders of shares of Common Stock
shall vote together as one class ou all matters submitted to a vote of stocikholdersf
of the Corporation. ‘

(C) Tf, on the date used to determine stockholders of record for any
meeting of stockholders for the election of directors, a default in pref: erence
dividends on the Preferred Stock shall exist, the number of directors coﬁstituting
the Board of Directors of the Corporation shall be increased by two, andl‘thc
holders of the Preferred Stock of all series (whether or not the holders of such
series of Preferred Stock would be entitled to vote for the election of directors if
such default in preference dividends did not exist), shall have the right at such
meeting, voting together as a single class without regard to senes, to the‘exclusion
of the holders of Common Stock, to elect two directors of the Corporation to fill
such newly created directorships. Each director elected by the holders of shares
of Preferred Stock (herein called a "Preferred Director"), shall continue to serve as
such director for the full term fm‘ which he shall have been elected, nowithstmd-
ing that prior to the end of such term a default in preference dividends shall cease
to exist. Any Preferred Director may be removed by, and shall not be removed
except by, the vote of the holders of record of the outstanding shares of ‘:referred
Stock, voting together as a single c¢lass without regard to series, at a mee’Fing of
the stockholders, or of the holders of shares of Preferred Stock, called for the
purpose. So long as a defanlt in any preference dividends on the Prefcrr%d Stock
shall exist (i) any vacancy in the office of a Preferred Director may be filled
(except as provided in the following clause (ii)) by an instrument in writing signed
by the remaining Preferred Director and filed with the Corporation and (;i) in the
case of the removal of any Preferred Director, the vacancy may be filled Py the
vote of the holders of the ontstanding shares of Preferred Stock, voting together as
a single class without regard to series, at the same meeting at which sue removal
shall be voted. Each director appointed as aforesaid by the remaining Preferred
Director shall be deemed, for all purposes hereof, to be a Preferred Direc“or.
Whenever the term of office of the Preferred Directors shall end and no c}efault in
preference dividends shall exist, the number of directors constituting the ‘Board of
Directors of the Corporation shall be reduced by two. For the purposes of this

paragraph (C), a "default in preference dividends" on the Preferred Stoclﬂ shall be
deemed to have occurred whenever the amount of acerued and unpaid dividends

upon any series of the Preferred Stock shall be equivalent to six full qual':ﬁcrly
dividends or more, and, having so occurred, such default shall be deemeq 10 exist
thereafter until, but only until, all accrued dividends on all shares of PrefGrred
Stock of each and every series then outstanding shall have been paid thro‘ugh the

last Quarterly Dividend Payment Date.
Section 4. Certain Restrictions.
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