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.yt Preferred Stock bear 1o each other. Holders of shares of this Series shall not bé entitled to any
Zdividends, whether payable in cash, property or stock, in excess of full cumulative divicﬂends, as herein
provided, on this Series. No Interest, or sum of monay In lisu of interast, shall be paysble in respect
of any dividend payment or payments on this Series which may be in arrears. |

(d) So long as any shares of this Series are outstanding, no dividand (other tha‘n a dividend in
Common Stock or in any other stock of the Corporation ranking junior to this Saries“as to dividends
and upon liquidation and other than as provided In Section 2(c)) shall be declared or paid or set aside
for payment or other distribution declared ar made upon the Commaon Stock or any other stock of the
Corporation ranking junior to or on a parity with this Series as to dividends or upon‘ liquidation, nar
shall any Common Stack nor any other stack of the Corporation ranking junior to ar 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 thc:e redemption of
any shares of any such stack) by the Corporation (except by conversian into or exchangs for stock of
the Corporation ranking junior to this Series as to dividends and upon liquidation) unless, in each
case, the full cumulative dividends on all outstanding shares of this Serigs shall hava been paid or

contemporaneausly are declarad and pald for all past dividend perlods. Il

(e) Dividends payable on this Series for each full quanerly dividend period shall I‘:e computed by
dividing the annual dividend rate by four and multiplying by the initial liquidation prefe“rence of $50.00
per share, Dividends payable on this Series for any period shorter or longer than}‘a full quarterly
dividend period, inciuding for the initial dividend periad, shall be computed on the basis of a 360-day

year of twelve 30-day months. ‘

3. Optional Redemption; Provision for U.S. Steel Group Special Events; Related Prowllisions.
\

(a) Except as provided in Section 3(b), the shares of this Series shall not be redeemable hy the
Corporation prior to April 1, 1996. On and after April 1, 1998, shares of this Seriestay. subject to
the satisfaction of the condition set forth in the last sentence of this Seclion 3(a), be 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 purpose, for cash in an amount squal 10 the following redemption prices per share

it radeemed during the twalve-month periad beginning April 1 of the year indicated below, upon giving

notice as pravided helow:
Redemptian Price
(As a percentage of Initial Dollar Equivalent
Year tiquidation prafarence) Par Shara
1996 104.55% $52.275
1997 103.90 51.950
1998 103.25 51.625
1999 102.60 ‘ 51.300
2000 101.95 80.975
2001 : 101.30 50.650
2002 100.65 50.325
2003 and thereafter 100.00 50.000

and thereafter at the initial liquidation preference of $50.00 per share, plus, in each case, 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 shal‘l be advised on
or prior 10 the related Redemption Date by either Moody's Investors Service, Inc. ("Moady's")
(provided that Moody's is then rating the senior unsecured dabt of the Corporation) or Standard &
Poor's Corporation ("S&P") (provided that S&P is then rating the senior unsecuriad debt of the
Corporation) that such redemption would result in an immediate lowering by Moody's or S&P, as the
case may be, of the cradit rating on the Corporation’s senior unsecured dabt from {ts then sxisting
level, unless the Corporation shall have received from the issuance of common stock of the
Corporation, since the date which is twa years prior to the related Redemption Date, net proceeds in
an aggregate amount at least equal to the product of the initial liquidation praference of $50.00 per
share times thae number of shares of this Series to be redaemed.

20

26



i NO. 995

_: Sirares of this Series shall be redeemed by the Corporation, in whole, out of funds
_aiable for such purpose, for cash in an amount equal to the Redemption Prics if any of the
wing events with respect to the U S. Stesl Group occur (such events, collectivaly, 1he “U,S. Steel
Group Special Events") :

, (A) (1) The Cerporauon exchanges all of the outstanding shares of Steel Stock for all of the
" outstanding shares of common stock of the U.S. Stael Group Subsidiary (as prOVIqed in Section
2(b)(iii) of Divigion | of the Certificata of Incorporation) (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 an the Steel Stock in, or redesms a
number of shares of Steel Stock for, an amount equal to the Net Proceeds of such Disposition
(as provided in Section 2(b)(i)(A) or Section 2(b)(i}(B), reapactively, of Division | of the Cenrtificate
of Incorporation) (the “"Steel Group Disposition Dividend” ar the "Stesl Group Disposition
Redsmption", respectlvely}. or |

(B) The Corpomtnon pays a dividend on, or the Corparation or any of ltst Subsidiaries
consummates a tender offer or exchange offer for, sharas of Stasl Steck and the aqggregate
amount of such dividend or the consideration paid in such tender offer or exchange offer is an
amount equal to all or substantially alf of the propertias and asssts of the U.S. Stael Group (the
“Steel Group Special Dividend" or the “Steel Group Tender or Exchange Offer”, respectively);
provided that the calculation of all ar substantially all of the properties and assets of the U.S.
Steel Group shall be made without giving effect to any money borrowed by the Corporatlon or
any of its Subsidiarias in connection with such dividend or tender offer or axchange offer, as tha
case may be, - ‘

Tha Redemption Date of shargs of this Series pursuant to this Section 3(b)(i) shall be, if tpe applicable
U.S. Steel Group Special Event is () the Steel Group Subsidiary Exchange, the date of such
exchange, (Il the Steel Group Disposition Dividend or the Stesl Group Special Dividend, the date
such dividend is paid, (lll) the Stesl Group Disposition Redemption, the dats of such rédemptlon or
(V) the Steel Group Tender or Exchange Offer, the date such tender offer ar exchange aoffer is
consummated. Notwithstanding anything to the contrary contained in this Saction 3(b)(i)). any
rademption 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 thai Steel Group
Disposition Dividend or the amount due as a result of the Steel Group Disposition Redemptlon (in
gach case in the required kind of capital stock, cash, securities and/or other property), payment of
the Steel Group Special Dividend or the consummaltion of the Stael Group Tender or Exchanga Offer,

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 purpose, for cash in an amount equal to the Redemption Price if following the
Pisposition of all or substantially all of the properties and assets of the U.S. Stee{ Group, the
Corporation exchanges all of the outstanding shares of Siesl Stock for Marathon Stock (as provided
in Section 2(b)(i)(C) of Division | of the Cartificate of Incorporation) and, at any time subsequent to
such exchange, any of the fallowing events with respect to the Marathon Group occur (éuch avants,

colactively, the “Marathon Group Special Events"):

(A) The Corporatlon exchanges all of the outstanding shares of Marathon Stock| for all of the .

outstanding shares of common stock of the Marathan Group Subsidiary (as provndqd 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 Carporation or any of its ‘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 exchange offer is an
amount equal to all or substantially all of the properties and assets of the Marathon Group (the
“Marathon - Group Special Dividend” or the “Marathon Group Tender or Exchange Dffer",
- fespectively); provided that the calculation of all or substantially all of the propemas and assets
of the Marathon Group shall be made without giving effect 10 any monay borrowed by the
Corporation or any of its Subsidlaries in connection with such dividend or lender offer| or
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xchange offer, as the case may be; provided, further, that, at the time of the 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 Series pursuant to this Section 3(b)(il) shall be, if the
applicable Marathan Group Special Event s (1) the Marathon Group Subsidiary Exchange, the date
of such exchangs, (ll) the Marathon Group Special Dividend, the date such d:vndend is paid ar (ll1)
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 conditionad 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 Tandar or Exchange

Offer, as the case may be.

(c) The fallowing general redemption pravisions 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 redeemesd,
the number of shares to be redeamed shall be determined by the Board of Directors and the
shares io 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 Diractors in iis sofe
discretion to be equitable, provided that the Corporation may redeem any number of shares of
this Series ownsd by holders whose aggregate holdings of such shares do not exceed 100 as
may be specified by the Corporation,

i) In the event the Corporation shall redeem shares of this Series pursuant to this Section
3. notice of such rademption shall be given, (x) if such redemption Is & result of the Steel Group
Tender or Exchange Offer or the Marathon Group Tender or Exchange Offer, on the date of the
public announcement of such tender offer ar exchange offer by the Corporatlon or any of its
Subsidiaries, but in any event not less than 30 days prior to such redemption, and on the date of
the public announcement of any extension thereof, (y) if such redemption is a result of the Steel
Group Disposition Dividend or the Steel Group Disposition Redemption, on a date nat less than
45 days prior 1o the date selected by the Board of Directors for the payment of such dividend or
such redemption and (2) otherwise, on a date at least 30 days but not more lhan 60 days prior to
the date fixed for such redemption by the Board of Directars, in each case to gach holder of
record of the shares of this Series to be redesmed. Such notice shalf be given by first class mail,
postage prepaid, at such holder's address as the same appears on the stack transfer books of
the Corporation. Neither the failure to mail, to any particular holder, any natloe required by this
Section 3(¢)(ii) nor any dafect therein or in the mailing thereof, shall affect the 'sufficiency of the
hotice or the validity of the proceadings for redemption with respect to any other holder. Any
notice which was mailed in the manner haraein provided shall be concluswely presumed fo have
bean 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 radeamad and, if fewer than all the shares held by such holder are to be redeamed,
the number of such shares to be redeemed from such holder; (C) the Redemption Price to be
paid in respect of the rademption; (D) the place or places where cerificates for such shares are
io be surrendared for the payment of the Rademption Price; (E) the then current Conversion Price
and, if any svent then known to the Corporation will result in an adjustment 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 Serigs is the result of a US Steel Group
Special Event or a Marathon Group Spacial Event, that such redemption is conditioned upon the
occurrence of the applicable U.S. Steel Group Special Event or Marathon Group Special Event
and if that U.S. Steel Group Special Event is the Steel Group Disposition Dawdend or the Steel
Group Disposition Redemption, the last date an which the sharas of this Serias may be converted
inta shares of Steel Stock, determined as set forth in Section 4(a); and (G} that dividends on the
shares of this Series to be redeamed shall cease to accrue on the Redemption Dats, provided
that if such redemption of shares of this Series is the result of a U.S, Steel Group Special Event
or & Marathon Group Special Event, the conditions to such redemption shall have heen satisfied.

(iii) Notice having been given as provided in Section 3(c)(ii), from and after the Redemption
Date (unless default shall be made by the Corporation in providing an adsquate amount of monay
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ption pursuant to Section 3 shall tarminate at the close of business on the related Redemption
unless the Corporation shall default In making payment of any moneys payable upon such
rademption under Section 3 or, if the redemption of shares of this Series is the resuit of a Staal Graup
-Special Event or a Marathon Group Special Event, the condltlans ta such redemption shall not have
been safisfied; and, provided, further, that if the Comoration has given notice of a redemption
pursuant o Section 3(c) which is conditioned on the occurrence of the Steel Group Disposition
Dividend or the Steel Group Disposition Redemption, the right to convert shares of this Series shall
terminate on the 31st day prior to the date selscted by the Board of Diractors for|such redemption.
Any holder of any share or shares of this Series may only convart whole shares of this Series and
the-Corporation shall not be obligated to issue any fractional shares of this Series.

(b) In order to exercise the conversion right, the holder of any sharas of this Series to be
converted shall surrendar 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 10 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 surrendered for conversion shall bg accompanied by
instruments of transfar, in form satisfactory to the Corporation, duly exacuted by the holdar or such
holder's duly authorized attorney and an amount sufficient ta pay any transfer or similar tax {or
evidence reasonably satisfactory to the Corporation demaonstrating that such taxes have been paid}.

Holders of shares of this Series at the close of business on a record date for determining
stockholders antitled to receive a dividend shall be entitled to recgive the dividend payable on such
shares on the corrasponding dividend payment date (sxcept that holders of 'shares called for
redemption on a Redemption Date betwaen such record date and the dividend payment date shall
not be 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, sharss of this Series surrendsred for convarsion during the peried betwaen the close of
business on any dividend record date and the opening of business on the corrgsponding dividend
paymerit date (except shares called for redemption on a Rademption Date during such period) musi
be accompaniad by payment af an amount equal to the dividend payable on such sharas on such
dividend payment date, A holder of shares of this Series on a dividend record date who (or whose
traneferee) tenders any such shares for conversion into shares of Steel Stock on & dividend payment
date will receive the dividend payable by the Carporation on such shares of this Series on such dats,
and the onverting holder need not include payment of the amount of such dividend upon surrender
of such sharas for conversian, Except as provided above, the Corporation shall make no payment or
allowance for unpaid dividends, whether or not in arrears, on converted shares or far dividends on
the shares of Steel Stock issued upon such conversion. ,

As promptly as practicable after the surrender of certificates for shares of this Series as aforesaid,
the Comparation shall issue and shall deliver at such office to such hoider, or on such holder's written
order, a certificate or ceriificates for the number of full shares of Steel Stock issuable upon the
conversion of such shares in accordanca with the provisions of this Section 4, and any fractional
interest in respect of a share of Steel Stock arising upon such conversion shall be setiiad as provided
in Section 4(c).

Each conversion shall be deemed fo have been effected immediately prior to the close of
business on tha date on which the cartificates for shares of this Serles shall have been surrendered
and the notice referred to in the third preceding paragraph (and, if applicable, payment of an amount
equal to the dividend payable on such shares as described in the second precading paragraph)
received by the Corparation as aforesaid, and the person or parsons in whose name or names any
certificate or cerificates for shares of Steal Stock shall be issuabla upon such conversion shall be
deemed to have baceme the holder or holders of record of the shares represented thereby at such
fime on such date and such conversion shall be at the Conversion Price in effect at such time on such

dats.

(c) No fractional shares or scrip representing fractions of shares of Steel Stock or any other
common stock of the Corporation shall be issued upon conversion of any shara of this Saries. Instaad
of any fractional interect in a share of Steel Stock or such other common stock that would otherwise
be deliverable upon the canversion of a sharg of this Series. the Corporation shall pay to the holder
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; ount in cash based upon the Closmg Price of Steal Stock or such other comman
the Tradmg Day immediately preceding the date of conversion. If mare than o e share shall

e rendsared for conversion at ane time by the same holder, the number of full 5 ares of Steel
1 “stock or such other common stock issuable upon conversion thareof shall be computed on the basis
of the aggragats number of shares of this Series s0 surrenderad.

(d) The Convarsion Price per share of Stesl Stock shall be adjusted from time to time as follows:

() 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 stack in shares of Stesl Stock,
(B) subdivide the ouistanding Steel Stock into a greater number of shares or (C) combine the
outstanding Steel Stock into a smaller number of shares, then the Conversion Price in effact at
the opening of husinesa on the day next fallowing the date fixed for the determination of
stockholders entitled to receive such dividend or distribution or at the opening of bljsiness on the
day next following the day on which such subdivision or combination becomes effective, as the
case may be, shall be adjusted so that the holder of any share of this SerEas thereafter
surrendarad for conversion shall ba entitled to receive the number of shares of Steel Stock that
such holder would have owned or have been entitled to raceive after the happening of any of the
events dascribad above had such share been converted immediately prior to the record date in
the case of a dividend or distribution or the sffective date in the case of a subdivision or
combination. An adjustment made pursuant to this Section 4(d)(i) shall become efiactive
immadiately after the opaning of business on the day next follawing the record date (except as
provided in Saction 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
of a subdivision or combination.

(i) If the Corporation shall issue after the date on which shares of this Serigs are initially
issued rights or warrants {(other than any tights or warrants (including the Rights) referred to in
Section 4(d){iii) 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 & price
per share less than the Current Market Price per share of Steel Stock on the recard data for the
determination of stockholders entitied to recsive such rights or warrants, then the Conversion
Price in effect at the opening of business on the day next following such record date shall be
adjusted to equal the price determined by muitiplying (I) the Conversion Price in effect
immediately prior to the opening of business on the day next following the date fixed for such
detarmination by (I} a fraction, the numerator of which shall be the sum of (A) the number of
shares of Steel Stock outstanding on the close of business on the date fixed for such
determination and (B) the number of sharas that the aggregate proceads to the Corparation from
the exsrcise of such rights or warrants for Stesl Stock would purchase at such Current Market
Price, and the denominator of which shall be tha sum of (A) the number of shares of Steel Stock
outstaniding on the close of business on the date fixed for such determination and (E) the number
of additional shares of Steel Stock offered for subscription or purchase pursuant to guch rights or
warrants, Such adjustment shall become effective immediately after the opening of| business on
the day next following such record date (except as provided in Section 4(m)). n detarmining
whether any rights or warrants entitle the holders of Steel Stock to subscribe foa or purchase
shares of Steal Stock at less than the Current Market Price thereaof, there shall be takan into
account any consideration recsived by tha Carporation upon issuance and upon exercise of such
rights or warrants, the value of such censideration, if other than cash, o be determined by the
Board of Directors.

(iiiy If the Carporation shall distribute to all holders of the Steel Stock any shares of capital
stock (;ither than common stack of the Corporation), evidences of indebtednaess, cash or other
assats of the Corporation (including securities, but excluding (w) any dividend or distribution
reforrod to in Section 4(d)(i), (¥} any righte or warrants referred to in Section 4(d)(ii) or in the
secand. or third paragraph of this Section 4(d)(iii}. (y) any dividend or distribution paid exclusively
in cash or (z) any stocks, securities or other propenty received as a result of a transaction referred
to in Section 4(f)) (any of the foregoing being hereinafter referred to in this Section 4(d)(iii) as the
“Securitias"), then in each such case the Conversion Price shall ha adjusted so that it shall equal
the price detarmined by multiplying (1) the Converslon Price in effect Immediately prior to the
close of business on the date fixed for the determination of stockholders entifled to feceive suth
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isribution by (l1) & fraction, the numerator of which shall be the Current Markiet Price per share
of the Steel Stock on the record date mentioned below less the then fair market value (as
detarmined by the Board of Directors) of the portlon of the Securities so distributed to one share
" of Steel Stock, and the denominator of which shall be the Currant 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 vagord date for the
detarmination of stockholdars entitled to receive such distribution (except as provided in Section

4(m)).

With respect to the Amendsd and Restated Rights Agreement, dated as of October 1, 1992 (as
amended or otherwise madified from time to time, the "Restatad Rights Agreemém"). between the
Corporation and Mellon Bank, N.A. (terms used In this paragraph and not othersze defined herein
having the meanings set forth in the Restated Rights Agresment), the Conversion Price will be
adjusted only when the Rights issuatile pursuant thereto become exercisable after the Corporation's

¥

right of redemption thereunder has expirsd. Subject to the foregoing, upon the Iat;er to oceur of the
Distribution Date and a Section 11(a)(i)) Event (the “Adjustmant Date"), the Conversion Price in effact
at the opening of business on the Adjusiment Date shall be adjusted to equal the price determined
by multiplying such Conversion Price by a fraction the numerator of which shall be equal to the
Current Market Price per share of the Stesl Stock on the Trading Day immediately prior to the
Adjustment Date less an amount aqual 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 (v} the number of shares of Steel Stock outstanding an such
day prior 10 ihe Adjustment Date and the denaminator of which shalt be equal to sujch Current Market
Price per share of the Steel Stock. Such adjustment shall becoms effective immediately aiter the

opening of business on the day next following such Adjustment Date.

In case the Corporation shall (other than pursuant to the Restated Rights Agreement) distribute
rights ‘or warrants fo purchase Steel Stock pro rata to all holders of Steel Stack which rights or
warrants are not at such time immediately exarcisable but, upen the occurrence of a specified event
or events (“Exercise Trigger Date") will bacome exercisable and once they became exercisable will
entitle, or upon the occurrence of an additional specified event or avents (“Price Trigger Date™) will
antitle, the holder thereof to purchase Stasl Stock at a price per share of Stee! Stock less than the
Current Market Price of the Steel Stock on the Trading Day next succeeding the later of the Exercise
Trigger Date or the Price Trigger Date {"Adjustment Trigger Date”} and thera shall have occurred
such Adjustment Trigger Date, thus permitting the halders of such rights or warrants irrevocably o
exercisa any exchangs, subscriptian or purchase rights conferred by such rights ot 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 rpultiplying (1) such
Convarsion Price by (Il) a fraction, the numerator of which shall be equal to the Current Market Price
per share of the Sigel Stock on the Trading Day immadiately prior to the Adjustmenjt Trigger Date less
an amount equal o 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)l 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 te such Current Market Price per share of the Steel Stock.
Such adjustment shall bacome effective immediately after the opening of busingss on the day next
following such Adjustment Trigger Date. 3

{iv) If the Corporation shall, by dividend or otharwise, at any tima distribute to all holders of
the Sieel Stock cash (excluding any regular quarterly 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)(iii) and cash that is distributed in & merger or consolidation ta \which Section 4(f)
applies) in an aggregate amount thal, together with (A) the aggregate amount of any other
distributions o all holders of the Steal Stock made exclusively in cash (to which this Saction
4(d)(iv) would otherwige apply) within the 12 months preceding the date of payment of such
distribution and in respect of which no Conversion Price adjusiment has been made and (B) all
Excess Purchase Payments in respect of each tender offer or exchange offar at other negotiated
purchasa for Stesl Stock congluded by the Corporation or any of its Subsidiarias within tha 12
manths preceding the date of payment of such distribution and in raspact of which no Conversion
Price adjustment has been made, exceeds an amount equal to 12%% of the product of the
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arket Price per share of Steel Stock ‘on the date fixed for determination of holders of
dSreel Stock entitled to receive such distribution times the number of shares of Steel Stock
outstanding on such date, then the Conversion Price shall be adjusted so that it shall equal the
price datermined by multiplying (1) such Conversion Price in effect immediataly prior to the
Conversion Price adjustment contemplated by this Section 4{d)(iv) by (li) a fraction the numeratar
of which shall be the Current Market Price par shara of the Steel Stock on the date fixed for
determination of halders of Stesl Stock entitled to receive such distribution less the combined
amount 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 tha
Sleel Stock on such date of determination. Such adjustment shall becoms effective immediately
priar to the opening of business on the day next following the date fixed for such determination.

(v) In casa a tender offer or exchange offer or other negotiated purchase made by the
Comporation or any of its Subsidiaries for all or any portion of the Steel Stock shall be
consummated, if the aggregate amount of any Excess Purchase Payment, together with (A) the

- aggregate amount of any distributions made 1o all halders of Steel Stock made exclusively in
cash (excluding any regular quanerly dividend payable solely in cash, any cash that is distributed
as part of & distribution requiring a Cenversion Price adjustment pursuant ta Section 4(d)(iil) and
cash that is distributed in a merger or consolidation to which Section 4(f) applies) within the 12
manths preceding the consummation of such tander or exchange offer or other negotialed
purchase and In respact of which no Convarsion Price adjustment has been made, and (B) all
other Excess Purchase Paymants in respact of each tender or exchange offer or other negotiated
purchase for Steel $fock concluded by the Corparation or any of its Subsidiaries within the 12
manths preceding the consummation of such tender or exchange offer or other negotiated
purchase and in respact of which no Conversion Price adjustment has heen made, excaeds an
amount equal to 12% % of the product of the Current Market Price per share of Steel Stock on
the consummation data of such tander or exchange offer or other negetiated purchase (any such
date, the "Furchasse Date") times the number of shares of Steel Stack outstanding (including any
tendered, exchanged or purchased shares) on such Purchase Date, then the Conversion Price
shall be adjusted so that it shall equal the price determined by multiplying (I such Conversion
Price in effact immediately prior to such Purchase Dats by (Il) a fraction, the numerator of which
shall be the Current Market Price per share of the Steel Stock on such Purchase Date less the
combined amount of Excess Purchase Payments and such cash so distributed applicable ta ane
share of Steal Stock and the denominator of which shall be such Current Market Price per share
on such Purchase Date. Such adjustment shall becaome effective immediataly prior to the opening
of business on the day next following such Purchase Date,

(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 ofher period as may then be required by
applicable law), provided that the Board of Directors shall have determined that such reduction is
in the bast interests of the Corporation. No reduction in the Gonvarsion Prica pursuant to this
Section 4(d)(vi) shall becoma sffective unlass the Corporation shall have mailed a nofice, at least
156 days prior to the date on which such reduction is scheduled to become effective, to each
holder of shares of this Series. Such notice shall be given by first class mail, postage prepaid, at
such holder's address as the same appears on the stock transfer books of the Corporation. Such
notice shall state the amount per shara by which the Conversion Price will be reduced and the
period for which such reduction will be in effect.

{vii) The Corparation may make such reductions in the Conversion Price, in addition to those
requirad by Sections 4(d)(i) through (v), as the Board determines to be necessary In arder that
any event treated for Fedaral income tax purposes as a dividend of stock or stock rights will not
be taxable to the recipients; provided that any such reduction shall not be effective until writtan

- evidence of the action of the Board authorizing such reduction shall be filed with the Secretary of
the Corporation and notice thereof shall have beean given by first class mail, postaga prepaid, to
each holder of shares of this Series at such holder's address as tha same appsars on the stock
transfer books of tha Carporation.

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

raquire a cumulative increase or dacrease of at least 1% in such price; provided, howaver, that any
" adjustments that by reason of this Section 4(s) are 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 made 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 fo preserva the tax-free nature
of a distribution to the holders of sharas of Steel Stack or any other common stock into which shares
of this Series are.convertible. Notwithstanding any other provisions of this Section 4, the Corporation
shall not be required to make any adjustment of any Convarsion Price established hereunder for the
issuance of any shares of common stack of the Corporation {Including Steel Stock) pursuant to any
plan providing for tha relnvestment of dividends or interest payable on securities of the Corporation
and the investmeant of additional optianal amounts in shares of such common stoek under such plan.
All calculations under this Section 4 shall be made to the nearest 1/100 of & cent (with $.00005 being
rounded upward) or to the nearest 1/10,000 of a share (with .00005 of a share being rounded

upward), as thg ¢ase may be.

(f) 1f the Corporation shall be a party to any transaction (including without limitation a merger or
consolidation of the Corporafion and excluding any transaction as fo which Sections 4(d)(i) through
(vi) apply), in each case as a rasult of which shares of Steel Stock shall be converted into the right to
receive stock, sacurities or ather property (including cash or any combination thereof), (each of the
foregoing being referred to herein as a “Transaction”), each share of this Saries which is not
converted inta the right to receive stock, securities or other property in connection with such
~ Transaction shall thereafter be convertibla into the kind and amount of sharas of stock, securitias 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 immediately prior to such Transaction, assuming such holder of
Steel Stock (i) is not a person with which the Corporation consolidated or into which the Carporation
merged or which marged into the Corporation er to which such sale or transfer was made, as the case
may be (a “Constituent Person"), or an affiliata of a Constituent Person and (ji) 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) receivable upon such Transaction is not the same for each share of
Stes| Stock of the Corporation held immadiately prior to such Transaction by other than a Constituent
Person or an affiliaie thereof and in respect of which such rights of slection shall not have been
exercised (“non-slecting share"), then for the purpose of this Section 4(f) the kind and amount of
stock, securities and other property (including cash) raceivable upon such Transaction by each non-
glecting share shall be deemed 1o be the kind and amount so receivable per share by & plurality of
the non-electing shares), The Corporation shall not be a party to any Transaction Unless the terms of
such Transaction are consistent with tha provisions of this Section 4(f) 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 parties to such fransaction 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 convert into tha consideration received by holders of Steel Stock at the Conversion
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 other than such common stock (other than any raclassification
upen a consalidation or merger to which Section 4(f) applies), shall be deemed 10 involve (i) a
distribution of such securities other than such comman stock to all holders of such common stock (and
the effective date of such reclassification shall be deemed to be “the date fixed for the determination
of stockholders entitied to receive such distribution”) and (i) a subdivisian or combination, as the case
may be, of the number of shares of such common stock outstanding immediately prior to such
reclassification into the number of shares of such common stock outstanding immediately thareafter
(and the effective date of such reclassification shall be deemed to he the effective date of such
subdivision or combination).

(h) If the Corporation shall, by dividend or otherwise, distribute to all halders of Steel Stock or
other elass of common stock into which sharas of this Series are then convertible shares of comman
stock other than Steel Stock or any class of common stock into which shares of this Series are then
converible, each share of this Series shall be convertibla, in addition to the number of shares of Stesl
Stoek and/or such ather common stack into whiich such share is then canvertible, inta the number of
shares of such other common gtock receivable upon payment of such distribution to a holder of that
number of shares or fraction thareof of Stesl Stock or such other common stack into which one share
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'series was convertible immediately prior to the record date fixed for the determination of
holders entitled to receive such distribution. Shares of this Series shall become so convertible
mmediately after the opening of business on the day next following such record date (except as
“provided in Section 4(m)). In addition, a Gonversion Price shall be established with respect to such
common stock in an amount equal to the quotient of (i) the initial liquidation preference of $50.00 per
share of this Series divided by (i) the number of shares or fractian tharaof of such common stack that
a holder of one share of Steel Stock or such other common stock inta which shares of this Series are
then convertible would be antitled to receive on the payment date for such distribution from and after
any such dats of determination of stockholders entitled to 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 o be made in respect of Steel Stock shall
be made in respect of shares of such common stock. Notwithstanding the foragoing and tha
provisions of Section 4(d)(iii), if the Corporation shall make such a distribution in common stock and,
thereafter, all of the shares of such comman stock cease to be autstanding, on the date such shares
of common stock cease to be outstanding (x) the shares of thls Series shall cease to bs convartible
into shares of such common stock, (y) a distribution of shares of such comman stock shall be desmed
to have occurred on such date and (z) the Conversion Price for the class of common stack upon
which such distribution was mads, or if no shares of such class are then outstanding bacause shares
of such class were exchanged for shares of another class of common stock, of such other class of
common stock, shall be adjusted in the manner set forth in Section 4(d(iii} to the same extent as if
shares of the common stock in which such distribution was made were within the meaning of the term
“Securities” in Saction 4(d)(iii).

(i) After the date, if any, on which ail cutstanding shares of Stesl Stock or of any ather commaon
stock into which shares of this Series are then convertible are exchanged for shares of another class
of common stock (as provided in the Cenificate of Incorporation), each share of this Series shall

“thereafter be convertible into the number of shares of such other class of common stock receivable

upon such exchange by a holder of that numbst of shares or fraction thareof of Steel Stock and/or
such other common stock into which shares of this Series are then convertible into which one share
of this Series was convertible immediately 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 Stes| Stack and/or such othar common stock into which shares of this Sories ara then
convertible shall instead be made pursuant to such Sections 4(d) through 4(h) in respect of shares of
such othar class of common stock.

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

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

(iiy there shall be any consalidation or merger to which the Corporation Is'a party and for
which approval of any stockholders of the Carporation is required, or the sale or transfer of all or
substantially all of the assets of the Carparation or the U.S. 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 its Subsidiaries shall commence a tender offer or exchange
offer Yor all or a portion of the outstanding sharas of Steel Stock (or shall amend any such tender
ar exchange offer),

then the Corporation shall cause 1o be filed with the Transfer Agent and shall cause 1o be mailed
to the holders of shares of this Serias 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 applicabla date
hereinafter specified, & notice stating, ag applicabla, (4) the proposed record dafe for a dividend
or distribution or tha proposed effactive date of a consolidation, merger, sale, transfer, liquidation,
dissolution or winding up, (B) the date as of which it is expscted that holders of Steel Stock of
recard shall be entitled to exchange their sharas of Steel Stock far securities or ather property, if
any, deliverable upon such consolidation, merger, sals, transfer, liquidation, dissolution of
winding up or (C) the date on which such tender or exchange offer commenced, tha date on
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»‘:"Aw'mch such tender or exchange offer is schaduled to expire unisss extended, the consideration
offered and the other material terms thereof (or the material terms of any amendment thereto).
Failure to give or receive such nofice or any defect therein shall nat affect the legality or validity

of the relaied transaction.
(k) If the Gbrporation Intands:
(i) to effect a U.S. Steel Group Special Event or a Marathon Group Spjcial Event; or

(ii) exchange shares of Steel Stock for Marathon Stock or Delhi Stock fallowing a Disposition
of all or substantially all of ihe properties and assets of the U.B. Steel Group,

than tha Corporation shall cause to be filed with the Transfer Agent and shall causs to be mailed
to the holders of shares of this Series at their addresses as shown on the stock transfer haoks of
the. Corporation, not less than 45 days prior {0 the Steel Group Disposition Dividend or the Steel
Group Disposition Redemption and not less than 30 days prior to any other U.S. Steel Group
Special Event, any Marathon Group Spsclal Event or any such exchang of Steal Stock for
shares of Marathan Stock or Delhi Stock, a notice stating, as applicable, (A) the record date for
any dividend that is a U.S. Steal Group Special Event or a Marathon Group Special Event, (8)
the date on which any redemption or exchange that is a U.S. Stesl Group Special Event, a
Marathon Group Special Event or an exchange of Stes! Stock for shares af Marathon Stock or
Delhi Stock is expected to become effective, and the date as of which it is expected that holders
of record of Steal Stock or Marathon Stock shall be entitled to exchange their shares of Steel
Stoek or Marathon Stock, respactivaly, for securities or other property deliverable upon such
redemption or exchanga or (C) the date en which the Steel Group Tender or Exchange Ofter or
the Marathon Graup Tender or Exchange Offer commenced, the consider%tion 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 Saction 2(b)(i)
of Division | of the Certificate of Incorporation, the Corporation shall give| similar notice of its
intention 1o exchange Delhi Stock for shares of the Delhi Group Subsidiary, if Stes| Stock has
been exchanged tharefor, or to pay a dividend on, or redeem shares of, Delhi Stock following the
Dispasition of all or substantially all of the properties and assets of the Dalhi Group. Failure to
give or receive any such notice or any defect therein shall nat affect the legality or validity of the
related fransaction. In the event of any conflict between 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 Corparation shalf promptly
fla with the Transfer Agent an officer's cedificate setting forth the Conversion Price after such
adjustment and setting forth a brief statemant of the facts requiring such adjustment, which certificate
shall be prima facie evidence of the carrectness of such adjustment. Promptly after delivery of such
certificate, the Corporatian shall prepare a notice of such adjustment of the Convarsion Price setting
forth the adjusted Corwersion Price and the effactive date of such adjustment and shall send such
notice of such adjustmant of the Convarsion Price by first class mail, 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) ar 4(h) provides that an adjustment shall become effactive
on the day next following a record date for an event, the Corporation may defer |unil the occurrence
of such event (A) issuing to the holder of any share of this Series converted & er such recard date
and bafore the occurrence of such avent the additional shares of Sieel Stock oLany other common
stock of tha Corporation issuable upon such conversion by reason of the adjustment required by such
event over and abova the number of sharas of Stael Stock or such ather commeon|stock issuable upon
such conversion hefore giving effect to such adjustment and (8) paying to such holder any amount in
cash in lisu of any fraction theraof pursuant to Section 4(c).

(n) For purposas of this Saction 4, the number of shares of Stesl Stock or any ather commaon
stock of the Corporation at any time outstanding shall not include any sharas of Stesl Stock or such
other common stock then owned or held by or for the account of Corporation, The Corparation shall
not pay & dividand or make any distribution on shares of Steel Stock or such gther comman stock

held in the treasury of the Gorporation.
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ere shall be na adjustment of the Conversion Prics in case of the issuance of any stock of
orporation in & reorganization, acquisition or other similar transaction except as specifically set
orih in this Section 4. If any action or transaction would require adjustment of any Conversion Price
astablished heraunder pursuant to more than ona paragraph of this Sectlon 4, only the adjustment
which would result in the |argest reduction of such Conversion Prics shall be made.

(p) The Corporation covenants that it will at all times reserve and keep available, free from
praemptive rights, out of the aggregate of its authorized but unissued shares of Steel Stock and/or, if
the shares of this Series are then convertible into other common stock of the Cormporation, such other
common stock, or its issued shares of Steel Stock or such other common stock, as the case may be,
held in its treasury, or both, for the purpose of effacting conversion of shares of this series, the full
number of shares of Steel Stock or such other common stock deliverable upon the conversion of all
outstanding shares of this Series not theretofore converted. For purposes of this Section 4(p), the
number of shares of Steel Stack or such ather common stock that shall be deliverable upon the
conversion of all outstanding shares of this Series shall be computed as if at the time of computation
all such outstanding shares wera held by a single holder.

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

The Corporation shall endeavor to fist the shares of Steel Stock or other common stock of the
" Corporation required 1o be deliveraed upon conversion of shares of this Serles, prior to such delivery, upon
each 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 to the delivery of any securiies that the Corparation 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 ihe registration of such securities with, or any approval of or
consent 1o the dalivery theraof by, any governmental authority.

(q) The Corporation will pay any and all documentary, stamp or similar issue or transfar taxes
payable in respect of the issue or delivery of shares of Steel Stock or other securities ar propsrty on
canversion of sharas of this Series pursuant hereto; provided, however, that the Corporation shall not
be required to pay any tax that may be payable in respect of any transfer involved in the issuse ar
delivery of shares of Stee} Stock or other securities or property in a narma other than that of the holder
of such shares to be converted and no such issue ot delivery shall be made unlass and until the
person requesting such issue or delivery has paid to the Corporation the amount aof any such tax or
ssiablished, to the reasonable satisfaction of the Corporation, that such tax has heen paid.

5; Voting. The shares of this Series shall not have any voting powers, either general or special, except
that: /

(a) Unless the vots or consent of the holders of a greater number of sharss shall then be required
by law, the consent of the holders of at least 6% % of all of the shares of this Series at the time
outstanding, given in person or by proxy, either in writing or by a vote at a meeting called for the
purpese at which the holders of shares of this Series shall vote together as a separate class, shall be
necassary for authorizing, effecting or validating the amendment, alteration or repsal of any of the
provisions of the Certificate of Incorporation or of any cartificate amendatory thereof or supplemental
thereto (including any Certificate of Designation and Terms or any similar document relating to any
series of Preferred Stock) so as to affect adverssly the powers, prefarences, or ights, of this Series.
The increase of the autharized amount of the Preferred Stock, or the creation or autharization of any
shares 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
Corporation Into any such parity shares, or the creation or authorization of any obligation or security
convertible into or evidencing the right to purchase any such prior or parity shares shall not be
deemed to affect adversaly the powers, praferences or rights of this Series.

~ (b} Unless the 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 663%% of all of the shares of this Series and all other
series of Preferred Stack ranking on a parlty with shares of this Series, either as to dividends or upon
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usidation, at the time outstanding, given in person ar by proxy, gither in writing ar by a vote at a
meeting called for the purpose at which the holders of shares of this Series and such other series of
Preferred Stock shall vote together as a single class without regard 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 ouistanding sfock of the Carporation into any such prior shares, or the lssuance of any obligation
or security convertible into or evidencing the right to purchase any such prior shares.

{c) Unless tha vote or consent of tha holders of a greaier number of shares shall then be required
by law, the consent of the holders of at least a majority of all of the shares of this Series and all other
sories of Preferred Stock ranking on a parity with this Series, sither as to dividends or upon
liquidation, at the time outstanding, given in parson or by proxy, either in writing or by a vote at &
meeting called for the purpose at which the holders of shares of this Series and such other series of
Preferred Stock shall vote together as a single class without regard to series, shall be necessary for
authorizing, effecting or valldating the merger or consalidation of the Corparation into or with any other
corporation if such marger or consclidation would adversaly affect the powers, preferences ar rights
of this Series or such other series of Preferred Stock of if, aftar such merger or consolidation, there
shall be outstanding any shares of any class of stock ranking prior to the shares of this Series as io
dividends or upon liquidation or any abligation or security convertible into or evidencing the right to
purchase any such prior sharas (except such stock, securities or obligations of the Corporation as
may hava been outatanding immediately preceding such merger or consolidation).

(d) If, on the date used ta determine stocknoldars of record for any meeting of stockholders for
tha elaction of directors, a default in preference dividends an the Preferred Stock shall exist, the
number of directors constituting the Board of Directors shall be increased by two, and the holders of
the Preferred Stock of all series (whather ar not the holdars of such series of Preferrad Stock would
be entitiad fo vote for the slection 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
exciusion of the halders of Common Stock of the Corporation, to elact two 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 Direcior"), shall continue to serve as such director for the full tarm
for which such director shall have been elected, notwithstanding that prior to the end af such tarm a
dafault in preference dividends shall cease to exist. Any Preferred Directar may be removed without
cause by, and shall not be ramoved without cause except by, the vote of the holders of racord of the
outstanding shares of Preferred Stock, voting together as a single class without regard to series, at &
meeting of the stockholders, or of the holders of sharas of Preferrad Stock, called for the purposa. So
long as a default in any preference dividends on the Preferred Stock shall exist (A) any vacancy in
the office of a Preferrad Director may be filled (except as provided in the following clause (8)) 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 be filled by the vote of the
holders of the outstanding shares of Praferred Stock, voting fogether as a single ¢lass without regard
to saries, al the same meeting at which such removal shall be voted. Each director appointed as
aforesaid by the remaining Preferred Director shall be deemad, for all purpeses hereot, to be a
Praferred Diractor. Whenever the term of office of the Preferted Directors shall end and no default in
preference dividends shall exist, the number of directors constituting the Board of Directors shall be
reduced by two. For the purposes hereof, a “default in preference dividends” an the Preferred Stock
shall be deemed to have eccurred whenever the amount of accrued and unpaid dividends upon any
series of tha Preferred Stock shall be equivalent to six full quartarly dividends or more (whether of
not consacutive), and, having so occurred, such default ehall be desmed to exist thereafter until, but
only until, all accrued dividends on all shares of Freferred Stock of each and every series then
outstanding shall have been paid for all past dividend petiods.

6. Liquidation Rights.

(a) Upon the dissolution, liquidation or winding up of the Corporation, whether voluntary of
involuntary, the halders of the shares of this Saries shall be entitled to recaive out of the assets of
the Carporation available for distribution to stockholders, befare 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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By 10 the Preferrect Stock upon liquidation, the amount of $50 per share, plus a sum equal to all
_Gividends (whether or not earned or declared) on such shares accrued and unpaid thereon to the date
" of final distribution.

consideration) of all or substantially all the property and assets of the Corporation nor the mesrger or
consolidation of the Carporation 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.

() Neither the sale, lease or exchange (for cash, shares of stock, secirities or| other

(c) Affer the payment to the holders of the shares of this Serigs 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 Cotporation.

(d) In the avant the assets of the Corporation available far distribution to the holders of shares of
this Series upon any dissolution, liquidation or winding up of the Corporation, whaiher voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are enhtitled pursuant
to Ssction §(a), no such distribution shall be made on account of any sharas of any other class or
saries of Preferred Stock ranking on & parity with the sharas of this Series upon s&ch dissofution,
fiquidation or winding up unlass proportionate distributive amounts shall be paid on account of the
shares of this Series, ratably, in praportion to tha full distributable amounts for whiclp holders |of all
such parity shares are respectively entitied upon such dissolution, liquidation or winding up.

7..Ranking. For purposes of this resolution, any stack of any class or classes of the Cstsrporation shall
be deemed to 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 entitied to the receipt of dividends or of amounts disiributable upon
digsolution, liquidation or winding up of the Carporation, whether voluntary or involuntary, as ihe 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 payment 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 stch stock shall
be entitled to the recsipt of dividends or of amounts distributable upon dissolution, liquidation or
winding up of the Carporatian, whether voluntary or involuntary, as the case may be, in proportion to
thelr respective dividend rates or liquidation prices, without preferance or priority, one over the othar,

as between the holders of such stock and the holders of sharas of this Series; and

(c) junior to shares of this Series, either as to dividends or upon liquidation, f such class of
classes shall be the Series A Juniar Preferred Stock issued by the Carporation pursuant to the
Restated Rights Agreement or if such class or classes shall be any class of commoh stock of the
Corporation-or if the holders of shares of this Series shall be antitlied to receipt of dividends or of
amounts distributabla upon dissalution, liquidation or winding up of the Corporation, whether voluntary
or involuntary, as the case may be, in preference or priarity to the holders of shares of such class or
classes.

8. Doterminations by the Board of Directors, Any determinations made by the Board of Directors of
the Corporation under any provision of this Reselution shall be final and binding on all stockholders
(including holders of shares of this Serias) of the Corparation.

9. Definitions. Unless otherwise defined harain, terms used harsin shall have the meanjngs assigned
to them in Division | of the Certificate of Incorporation and the following terms shall havs) the following
meanings:

“Board of Directors" or “Board" means, at any time, the duly elected or acting board of directors (or
duly authorized committee theraof) of the Corporation at such time.

+“Certificate of Incorporation” means the Corporation’s Restated Certificate of Incorporation. as
amendad, supplemented or otherwise modified from time to time.
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_iapbsing Price” of shares of any class of common stock of the Carporation for any day shall mean
. ast reported sales prics, 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 Exchangé Composite Tape or, if such common stock is not listed or admitted to
yrading on the NYSE, on the priacipal national securities exchange on which such camman stock is listed
or admitted to trading or, if hot:listed or admitied to trading on any national securities exchange, on the
National Market System of NASDAQ or, if such comman stock s nat quoted on such National Market
System, the avarage of the closing bid and asked prices on such day in the overthe-counter markat as
reported by NASDAQ or, if closing bid and asked prices for 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
furished by any NYSE member firm regularly making a market in such common stock selected for such
purpose by the Board of Dirsctars.

“Conversion Price” means the conversion price per share of Steel Stock and/or other shares of
comman stack of the Corporation into which shares of this Series are converiible, as such Conversion
Prica may be adjusted pursuarit to Section 4. The initial canversion price per share of Steel Stock will be
$46.125 (aquivalent to a conversion rals of 1.084 shares of Steel Stock for each sharae of this Series).

“Current Market 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 consecutive Trading
Days selected by the Corporation commencing not mare than 20 Trading Days before, and ending not
later than, the date in question ; provided, however, that (i) if the “ex" date for any event (other than the
issuance or distribution requiring such computation) that requires an adjustment to the Conversion Price
pursuant to Sections 4(d)(ii) through (v) occurs on or after the 20th Trading Day prior to the day in guestion
and prior to the “ex” date for the issuance or distribution requiring such computation, the Closing Price for
each Trading Day prior to the "ex" date for such other event shall be adjusted by multiplying such Closing
Price by the same fraction by which the Conversion Frice I3 so required to be adjusted as & result of such
other event, {ii) if 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 Sections 4(d) (i) through
{v) oceurs on or after the “ex” date for the issuance or distribution requiring such computation and on or
priof to the day In question, the Closing Price for each Trading Day on and after the “ex™ date for such
other event shall be adjusted by multiplying such Closing Price by the recipracal of the fraction by which
the Conversion Price is so required to be adjusted as a result of such other event, and (iii) 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 adjusted by adcing thereto the amount of any cash and
the fair market valug on the day in question (as determined by the Board of Directors in & manner
consistent with any determination of such valus for purposes of Saction 4(d) (ili) or (iv)) of the evidences
of indebtedness, shares of capital stock or assets being distributed applicable to one sharg of the
applicable class of common stock of the Carporation as of the close of business on the day hefore such
"gx" date. For purposes of this dafinition, the term "ex" date, with respect to any class of common stock
of the Corparafion, (i) when used with respect to any issuance or disiribution, means the first date on
which such common stock trades regular way on such exchange or in the relevant market from which the
Closing Price was obtained without the right to receive such issuance or distribution, (i) when used with
respect to any subdivision or cambination of shares of such comman stock, means the first date on which
suech common stock trades regular way on such exchangs or in such markst afier the time af which such
subdivision or combination bacomes eftective, and (i) when used with respect to any tender or exchange
 offar means the first date an which such common stock trades regular way on such exchangs or in such
markst after the expiration time of such tender or exchange offer.

“Excess Purchase Paymant” means tha excess, if any, of (A) the aggregate of the cash and the value
(as determined by the Board of Directors) of all other consideration paid by the Corporation or any of its
Subsidiaries wlth respect to the sharss of the applicable class of common stock of the Corporation
acquired in a tender or exchange offer or other negotiated purchase respactively, aver (B) the product of
the Current Market Price per share of such common stock times the number 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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_&ans the New York Stock Exchange, Inc. or any successor thereto.
Sdemption Date” means any date on which the Corporation redeems any shares of this Series.

“Redemption Price” means (I) with respect to any redemption pursuant to Saction 3(a), the applicable
amaunt set forth in such Section and (ji) with respect to any redemption pursuant to Section 3(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 acerued and unpaid dividends thereon to the date fixed for redemption .

“Restated Rights Agreament" shall have the meaning given to it in the second paragraph of Ssction
4 (d)(iii). "

. “Rights" shall mean the rights of the Corporation which ara issuable under the Corporation's
stockholder rights plan adopted by the Board of Diractors, 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 adoptad in replacement of the Corporation's stockholder righits
plan.

“Subsidiary” means a corporation more than 50% of the outstanding voting stock of which is owned,
directly or indirectly, by the Corporation ar by one or more other Subsidiaries. For the purposes of this
definition, “vating 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
contingancy.

“sybstantially all of the properties and assets of the L.§. Steel Group” and “substantially all of the
properties and assets of the Marathan Group” shall mean a portion of such properties and assets that
represents at least 80% of aither of the then-current market valus of, or the aggregate revenues for the
immediately preceding twelve fiscal quarterly periads of the Corporation derived from, the properties and
assets of the U.S. Steel Graup or the Marathon Group, respectively, as of such date (excluding the
properties and assets of any parson, entity or group in which the Corporation, directly or indirectly, owns
legs than a majority interest).

“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 common stock is not listad or admitted to
trading on the NYSE, on the principal national securities exchange on whigh such common stock is listed
or admitted, or if not listed or admitted to trading on any national sscurities exchange, on the National
Market System of the NASDAQ, or if such common stock Ia not quoted on such National Market Systam,
in the applicable securities market in which such commaon stack is traded.

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

FIFTH: The existance of the Corporation is to ba parpetual.

SixTH: The private property of the stackholders shall not ba subject to the payment of carporate debts to
any extent whatever.

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

not be less than three.

The directors of the Corporation shall be divided into three classes: Class |, Class Il and Class lll. Each
class shall consist, as nearly as may be possibla, of one-third of the whole number of the Board of Diractors.
In the election of diractors at the 1984 annual masting of the stockholdars, the Class | directors shall be elected
1o hold office for a ferm to expire at the first annual meeting of the stockholders thereatter; the Class 1l directors
shall be elected to hold office for a term to axpire at the second annual meeting of the stockhalders thereafter;
and the Class Il directors shall ba alacted to hold offics for a term to expire at the third annual meeting of the
stockholdars thereafter, and in the case of each class, until their respective successors are duly elected and
qualified. At each annual alection held aftar tha 1984 annual meeting of the stockholders the directors glected
to succead those whosa tarme axpire shall be identifled as being of the same class as the directors they
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_hail be electad to hold ofiice for a term to expire at the third annual mesting of fhe stockholders
4 election, and until their respactive successors are duly slected and qualified. If the number of
_#fiors is changed, any increase or decreass 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 colncide 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 diractor or
diractors shall be elected by the Board of Directors.

[n the case of any vacangy in the Board of Directors from death, resignation, disqualification or othar
cause, a successor to hald office for the unexpired portion of the term of the direcior whose place shell be
vacant, and until the elgction of his successor, shall be elected by a majority of the Board of Diracfors then in
office, though less than a quorum,

Directors of the Corporation may be removed only for cause.

EisHH: The Board of Directors shall have powsr to adopt, amend and repeal the by—lawls at any regular
or special meeting of the Board of Directors, provided that notice of intantion to adopt, ammpd or repeal the
by-laws in whole or in pant shall have been included in the notice of mesting; or, without any such notice, by a

vote of twa-thirds of the directors then in office.

Stockholders may adopt, amend and repeal the by-laws at any reguiar or special mesting of the
stockholders by an affirmative vote of two-thirds of the shares outstanding and entitled to vote thereon,
provided that notice of intention to adopt, amend or repeal the by-laws in whale or in part shall have baan
Included in the notice of the mesting.

Any action required to be taken at any annual or special meeting of the stockhalders of the Comoration,
- orany action which may ba taken at any annual or special meeting of the stockhalders or othérwise, may nat
be taken without a meeting, priar notice and a vate, and stackholders may not act by written consant.

NinTH: The Board of Directors fram time to time shall detarmine whether and to what extant, and at what
times and places, and under what conditions and requlations, the accounts and books of the Corporation, or
any of them, shall be apen to the inspection of the stockholders, and no stockholder shall have any right to
inspect any account or book or document of the Corporation, except as conferred by law or adthorized by the
Board of Directors, or by the stackholders.

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 1o the stockholders at such times as they shall fix.

The Board of Directors shall have power to issue bonds, dabantures, or other cbligations, sither non-
convertible or canvertible into the Corporation’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 obligations.

ELeventh: No director shall be personally liable to the Corporation or its stockholdsrs 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 Corparation or its stockholders, (i) for acts or omissions not in good faith or which invelve
intantional misconduct or a knowing violation of law, (jii) pursuant to Section 174 of the Dalaware General
Corporation Law, or (iv) for any transaction from which the director derived an impraper parso?al bensfit. No
amendment to or repeal of this Article Flaventh shall apply to or have any sffect on the liabijlity or alleged
liability of any dirsctor of the Corporation for or with respect to any acts or omissions of such director accuring
priar ta such amendment or repeal,

TWELFTH: The powers and authorities hareinbefore conferred upon tha Board of Ditestors are in
furtharance and not in limitation of those conferred by the laws of the State of Delaware.
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AZ5mA: The Corporation resenves the fight at any time and from time to time to amend, alter, change
21 any provision conteined in this Certificate of Incarporation in the manner now or hereafter preserdad
#Taw; and all rights preferences and privileges of whatsosver naturg conferred upon stockholders, directors
~“at any other persons whnmso%ver_by and pursuant to this Certificats of Incorporation in ifs present form or as
hereafier amended are grantdd subject o the rights reserved in this Article.

In Witness Whereof, thig Reatated Certificare of
Incorporacion, which amends and restates the Provigsions
of the <Corporation's Certificate of Incorporation, |
having been duly adopted by the Corporation in accordance
with the provisions of Section 245 of the General ‘
Corporation Lav of the Scate of Delaware, has been exe-
cuted on the 2nd day of July,z001, .

USX HOLDCO, INC,

BY: /‘?/mﬁ@h

Robert M. Stanton

President
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. HOUBYON
WILMINGTON. DELAWARE 19893-0636 LOS ANGELES
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http://www,.skadden.com SAN FRANGI 8GO
WASMINGTON, D.C
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July 2, 2001 SINGAPORE

SYDNEY
TOKYQ
TORONTO

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, In¢. 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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FILED 11:25|AM 12/31/2001
010677089 — 3395371

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 to 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 UJSX Investments LLC (the *Agreement),
providing for the merger (the "Merger") of USX Tnvestments 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 Law of the
State of Delaware.

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

FOURTH: The Restated Certificate of Incorporation 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 5355 San Felipe Road, Houston, TX 77056-2723. A copy of the Agreement will be
~ provided, upon request and without cost, 1o 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: Z W—

Name; Kennettf L. Mathe¥y
Title: Vice President - Investor Relations

172852-Wiliwiogion 1A 2



STATE OF DEIMWA#E4 D1
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 gach 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 " A greement"), 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 Cotporation Law of the State
of Delaware (the "DGCL").

THIRD: The name of the corparation 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 aftached

hereto.

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

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

SIKTH: 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.

USX CORPORATION

By: /?;Z%

K . L. Matheny"
Vice President - Invesmr Relations

250492-Wilmington S1A 2
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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 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.

THIRD: The purposes of the Corporation are to engage in any lawfial 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, constrict, 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 he 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 (hereinafier 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

Incomporation, 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, pawers, 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 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 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 Directors in creating such 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;

(11) 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 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 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 annual amount thereof and the terms and provigions
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-
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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(viii) Any other powers, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restric-
tions thereof, of the shares of such geries, as the Board of Directors may
deem advisable and as shall not be inconsistent with the provisions of this
Certificate of Incarporation.

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 been paid or declared
and set apart for payment on the then outstanding Preferred Stock, and after complying
with respect to any retirement or sinking {imd 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 Conunion 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 to
such preferences as provided in the resolntion 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 Common Stock issued 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 cutstanding 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 Amount. 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).

A-3
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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 oi[‘ 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 decl red by the
Board of Directors out of funds legally available for the purpose, quart?rly
dividends payable in cash on the first day of March, June, September and Decem-
ber in each year (cach 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 Jumor Preferred
Stock, in an amount per share (rounded to the nearest cent) equal to thel greater of
(2) $5.00 or (b) subject to the provision for adjustment heteinafier set forth, 100
times the aggregate per share amownt 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 ot 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 prst
immediately preceding calendar day which is not a Saturday, Sunday of legal
holiday. In the event the Corporation shall at any time afier October 10, 1989 (the
"Rights Declaration Date") (i) declare any dividend on Common Stock Layab]e 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

each such case the amount to which holders of shares of Series A Yunior Preferred
Stock were entitled immediately prior to such event under clause (b) of ‘the
preceding sentence shall be adjusted by multiplying such amount by a flmction 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 Stack that were outstanding immediately prior to such event.

(B) The Corporation shall declare a dividend or distribution on |i,he 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 (other 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
particular 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 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
nof bear interest. Dividends paid on the shares of Series A Junior Preferred Stock
in an amount less than the total amownt 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 fime 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, unless the
same shall be contemporaneonsly declared and paid.

(E) 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 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 Jvnior 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 number 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 snch
serjes 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 gingle class without regard to series, 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 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 outstanding 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
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 (ii) in the
case of the removal of any Prefeyred 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 series, at the same meeting at which such 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 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 ocourred 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 oceurred, 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 or 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 distributions,
whether or not declared, on shares of Series A Junior Preferred Stock outstanding
shall have been paid in full, the Corporation shall not:

- (1)  declare or pay dividends on, make any other distributions

on (other than a 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, dissolution or winding up and other than
as provided in subparagraph (ii) of this section), or redeem or purchase or
otherwise acquire for consideration (except by conversion into ar ex-
change for stock of the Corporation ranking junior to the Series A Junior
Preferred Stock as to dividends and upon dissolution, 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 Junjor 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 Freferred
Stock as to dividends on which dividends are payable or in arrears in
proportion to the total amounts to which the holders of all such shares are
then entitled;

- (i)  redeem or purchase or otherwise acquire for consi} eration
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{ ghares of
any stock of the Corporation ranking junior (as 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 Boa[rd 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 rights and preferences of the tespective series and classes,
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shall determine in good faith will result in fair and equitable treatment
among the respective series or classes.

(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 unless 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 Corporation in any manner whatsoever shall be
retired and cancelled promptly after the acquisition thereof. All such shares shall upon
their caneellation 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. Liguidation, Dissolution or Winding Up.

(A) In the event of any voluntary or involuntary liguidation, 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 date 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 halders of
Common Stock (the "Series A Liquidation Preference”). In the event the Corpo-
vation shall at any time after the Rights Declaration Date (i) declare any dividend
on Common Stock payable in shares of Commen Stock, (ii) subdivide the
outstanding Common Stock or (iii) combine the outstanding Common Stock into
a smaller number of shares, then in each such case the amount to which hclders 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 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) 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 proportion to their
respective liquidation preferences.

A-8
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Section 7. Consolidation, Merger, efc. In case the Corporation shall enter into
any consolidation, merger, combination or othet transaction in which the 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 Common Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the outstanding Common Stock into a
smaller nurber 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 (iii)
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
Stock were otherwise entitled immediately prior to such event under the preceding
gentence 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. 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
vray, in either case as reported in the principal consolidated transaction reporting
syster with respect to securities listed or admitted to trading on the New York
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Stock Exchange or, if the Commen Stock is not listed or admitted to trading on
the New York Stock Exchange, as reported in the principal conso lidat:.z 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
admitted to trading or, if the Common Stock is not listed or admitted tc%tdrading 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 m | ket, 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, tle average
of the closing bid and asked prices as furmished 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 ransaction of
business or, if the Common Stock is not listed or admitted to trading on | y
national securities exchange, a Monday, Tuesday, Wednesday, Thursda l or
Friday on which banking institutions in the State of New York are not authorized

or obligated by law or executive order to close.

(B) Whenever shares of Series A Junior Preferred Stock are to be re-
deemed, the Corporation shall mail a notice ("Notice of Redemption") by 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 holder 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
Notice of Redemption shall include a statement of (i) the redemption date, (ii) the
redemption price, (iii) 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 redeemed will cease to accrue on such redemption
date, and (vi) the provision under which redemption is made. No defect in 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 Redemption 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 Junior 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 not 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 monies depasited 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 claim
the redemption price for his shares within one year after the date of redemptlon
the transfer agent for the Series A Junior Preferred Stock shall, upon demand pay
over to the Corporation such amount remaining on depasit and the transfer 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 that fewer than al] the outstanding shares of the Series 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) Ifthe 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, then 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 Junior

Preferred Stock.
Section 9. Ranking.

(A) The Series A Junior Preferred Stock shall rank junior to all ather
series of the Corporation's Preferred Stock as to the payment of dividends and the
distribution of assets upon liquidation, dissolution or winding up, unless 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 to rank:

@) 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 ¢lass or classes shall be entitled to the 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 the Series A Junior
Preferred Stock. Each holder of any share of the Series A Junior 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 seri¢s shall not be prior to the shares of the
Series A Junior Preferred Stock; and

(i)  on apanty 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
entitled to the receipt of dividends or of amounts distributable upon
dissolution, liquidation or winding up of the Corporation, whether volun-
tary or inveluntary, as the case may be, in proportion to their respective
dividend rates or liquidation prices, without preference or priarity, one
over the other, as between the holders of such stock and the holders of
shares of the Series A Junior Preferred Stock; and

(iif)  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 prority to
the holders of shares of such class or classes.

Section 10. Amendment. Except 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 Preferted 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 66%4%
of all of the shares of the Series A Junior Preferred Stock at the time outstanding,

A-12



/ : NO.454

P , 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 Prefemed 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 provisioﬁs of the
Certificate of Incorporation ot 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 to affect
adversely the powers, preferences, or rights, of this Series A Junior Preferred
Stock. The increase of the authorized amount of the Preferred Stock, o the
creation, authorization or issuance of any shares of any other ¢lass of st%ck of the
Carporation ranking prior to or on a parity with the shares of the Series A Junior
Preferred Stock as to dividends or upon liquidation, or the reclassification of any
anthorized or outstanding stock of the Corporation into any such prier ot 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 pa.[rity 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 Lssued 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 Preferred 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 therein
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 IT 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 meeti{'xg of the
stockholders, the Class I directors shall be elected to hold office for a term to expire at &he first
annual meeting of the stackhalders thereafter; the Class II directors shall be elected to hold office
for a term to expire at the second annual meeting of the stockholders thereafter; and th Class II]
directors shall be elected to hold office for a term to expire at the third annual meeting ?f 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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L. 15/;/3:1;1“6 at the third annual meeting of the stockholders after their election, and until their

_~" respective 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 $0 as to mamtam ali
classes as equal in number as possible, and any additional director elected to ay class shall 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, 2 suceessor to hold affice 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 quorum.

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
to 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
vote 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 annual or special meeting of the
stockholders or otherwise, may not be taken without a meeting, prior notice and a vote, and
stockholders may not act by writien 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 them, shall be open to the inspection of the stockho]ders and
no stockholder shall have any right to inspect any account or book or document of the Corpora-
tmn, except as conferred by law or authonzed by the Board of Directors, or by the stackholders.

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,

__~"cither 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.

BLEVENTH: No director shall be personally liable to the Corporation or its stockholders
for meonetary 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, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (ii1) 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 ripht 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.
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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 a.m.

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 Certtificate of Merger in corrected form is set forth in jts
entirety as Annex I attached hereto.

FIFTH: This Corrected Cettificate 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

v 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

hereto.
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: Pursuantto 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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fﬁ"‘« IN WITNESS WHEREOF, USX Corporation has caused this Certificate
) o 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") is

MARATHON OIL CORPORATION

SECOND: Its 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.

Tarp: The purposes of the Corporation are t¢ engage in any lawful act or activity for
which corperations may be organized under the General Corporation Law of Delaware, and
without limiting the foregoing to engage in integrated steel operations and to develop, nﬂine,
produce, manufacture, construct, transport, buy, hold, sell and generally deal in pmducts’,
materials, property, both tangible and intangible, and services of all kinds.

FOURTH: The total mumber 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 Fiv ?
Hundred and Fifty Million (550,000,000) shares shall be Common Stock having a par ve[;]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, and the
powers, preferences and relative, participating, optional or other special rights, and quali‘ﬁca—
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 0'

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 ot restrictions
thereof, as shall be stated and expressed in the resolution or resolutions provi.cling[ for the
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issue , of such series adopted by the Board of Directors of the Corporanon, subject 1o the
limitations prescribed by law and in accordance with the provisions hereof, the Bomrd 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 se]nes 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 Directors in creating snch series) be increased or decreased (but
not below the number of shares then outstanding) from time to tnrne by

like action of the Board of Directors;

A (if) The dividend rate of such series, the conditions and tlmcs
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 ¢lass, and
whether dividends shall be cumulative or non-cumulative;

(iiiy The conditions upon which the shares of such series shall be
subject to redemption by the Corporation and the times, prices ancii 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 prowsmns
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-
sion is made for conversion or exchange, the fimes, pnces rates, adjustu
ments, and other terms and conditions of such conversion or exchange;

(vi) Whether or not the shares of the series shiall have votjing
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 dxstnbutmn of
assets of the Corporation;
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issue of such series adopied 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 anthority of the Board of Direstors 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 Directors in creating snch series) be increased or decreased (but
1ot 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 siock or series thereof, or any other series of the same class, and

- whether dividends shall be cumulative or non-cumulative;

(ili) 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 simking fund {0 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 ot classes, with or
without par value, or of any other series of the same class, and, if provi-
sion is made for convetsion 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 50, 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 ot involuntary 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 quahﬁcatlons limitations or resiric-
tions thereof, of the shares of such series, as the Board of DIYGCtO[TS 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 av%ilable far
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 ouistanding Preferred Stack as
may be required with respect to any series outstanding shall have been paid or declared
and set apart for payment on the then outstanding Preferred Stock, and after con'ilplymg
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 resolut'wns
creating any series of Preferred Stock, declare and pay dividends on the Cornmo{n Stock,

and the holders of shares of the Preferred Stock shall not be entitled to share thel"em

l

4. The holders of shares of the Preferred Stock of each series shall be entltled
upon liquidation or dissolution or upon the distribution of the assets of the Corporatmn 1o
such preferences as provided in the resolution or resolutions creafing such series of
Preferred Stock, and no more, before any distribution of the assets of the Cerporjauon

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 Common Stock issued and outstanding sh‘all have
and possess the exclusive right to notice of stockholders’ meetings and the exclu‘s,we
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 ﬂeld by

them 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 prov:dc for a single
series of preferred stock, the designation of which shall be "Series A Junior Prefened
Stack", 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 Scnes 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 andz Decem-
ber in each year (each such date being referred to herein as a "Quarterly Dwndend
Payment Date"), commencing on the first Quarterly Dividend Payment Date after
the first issuance of a ghare 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 ar (b) subject to the provision for adjustment hereinafter set forth, 100
times the aggregate per share amount of all cash dividends, and 100 nmes 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 Cammon 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 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 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 outstandmg
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 thc Series
A Junior Preferred Stock as provided in paragraph (A) above 1mmed1ately 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 event no
dividend or distribution shall be declared on the Common Stock with respect to a
particular dividend period, a dividend of $5.00 per share on the Serjes A Jumor
Preferred Stock ghall nevertheless be payable on such Quarterly Dzvxdend 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 af 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
& 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 eventis such dividends shall begin to acerue 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
a1l 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 [or 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 curnulative dividends, if applicable) on any shares of Preferred Stock
ranking, as to dividends, priot 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 a 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 voting 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 atherwise provided herein or by law, the holders ﬁif shares
of Series A Junior Preferred Stock and the hiolders of shares of Common Stock
shall vote together as one class ou all matters submitted to a vote of stoc;kho]ders
of the Corporation. . j

|

(C) TE, 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 number of directors coﬁstituting
the Board of Directors of the Corporation shall be increased by two, and}‘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 thetexclusion
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 o’f' shares
of Preferred Stack (herein called a "Preferred Director"), shall continue to serve as
such director for the full term for which he shall have been elected, nom)ithstand-
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 Preferred
Stock, voting together as a single ¢lass without regard to series, at a meeting of
the stockholders, or of the holders of shares of Preferred Stock, called for the
purpose. $o long as a default in any preference dividends on the Preferred Stock
shall exist (i) any vacancy in the office of a Preferred Director may be filted
(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 beé filled Py the
vote of the holders of the outstanding shares of Preferred Stock, voting together as

t

a single class without regard to series, at the same meefing at which sucqfremoval

shall be voted. Each director appointed as aforesaid by the remaining Pr?ferred

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 defanlt 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 o’f this

paragraph (C), a "default in preference dividends" on the Preferred Stocki'shall be

deemed to have occurred whenever the amount of acerued and unpaid diYidends

upon any series of the Preferred Stock shall be equivalent to six full quarterly
dividends or more, and, having so occurred, such defaulf shall be deemedt 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 thro‘ugh the

Jast Quarterly Dividend Payment Date.

Section 4. Certain Restrictions.
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