. RESTATED CERTIFICATE OF INCORPORATION

-

or

FOROCEL CORPORATION

Under Section 245 gnd 2k?
of ths
Delawnre Ganeral Corporation Law

£ POROCEL
Wa, Irving D. Isko, Presidant and Charles L. Gifford, Secretary O
CORPORATION, do :nr-by certify under the seal of said corporation as follows:

1. m:mmotmmuqummmm.

2. That the oartificate of {ncorporation of the corporation was ‘tuod by
the Secretary of Stats, Dover, Delmware, on the 28th day of Movember, 1938.

3. The amendments to the certificats of incoxporation effected by this
certificate are to change the nams of the coxporation and to comprehensively
amand aach and avery term of the certificate of incorporation.

4. Ths amendment(z) and the restatamsnt of tla certificate of incorporation
bnve >een duly adopted in accordance with the provisions of the General Corpora-
tion .aw of thluue!mlmbymmnittnmuatofthnmmul
of all outstanding shares entitled to vots.

S. That the taxt of the certificats of inoorporation of said POROCEL COR-
FORATION, as amended, is haredy restated, as further amanded by this certificate,
to read in full, as follows:

RESTATED CERTIFICATE OF INCORPORATION
' or
ENCELHARD CORPORATION

FIRST: The name of the Corporation is ENGELHARD CORPORATION.

SECOND: The registered office of the Corporation in the State of Delaware is locared at-No. 100
West Tenth Street, in the City of Wilmington, County of New Casilz. The name and address of its reglstered
sgent is The Corporation Trust Company, No. 100 West Tenth Street, Wilniington, Delaware.

THIRD: The purpase of the Corporation is to engage in say lawful act or activity for which
corpasations mey be organized under the General Corporauon Law of the Sute of Delaware.

FOURTH: Ths towal number of shares of canital stock that may be issued by the Corporation is
65,000,000, of which 5,000,000 shares, without par value, shail be Preferred Siock (hereinafter in this
Article FOURTH referred 10 as “Preferred Stock™), and of which 60,000,000 shares, par value of $1 per
share, shall be Common Stack. Shares of the stock of any cluss of the Corporation may be issued by the
Corporation from time 10 time for such legally sufficient consideration as may be fixed (rom time to time by
the Board of Directors. Any and s!l shares so issued for which the consideration is so fixed has been paid
or delivered to the Corporation ang shall be deemed fully paid stock ard shzll not be liable 10 any fusther

call or sssessment thereon, and the holders of said shares shall not he liable for any funther payments in
respect of such shares.
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A description of the differen: classes of stock of the Corpuration and 3 statement of the dwgnmou
and the powers, preferences and rights, and the qualifications, limitations or restncticns thereof, in respect
of each class of said stock are as follows: :

PART L. Previsiens Applicable te All Series of Poeferred Stock

(s) ﬂle?nfetndeoekmyhcisuodrmmﬁuwdmeinouorqwuuﬁu. The erms of esch
sevies shall be as specifed in this Part [ and in the resolution of moluufms adopied by thc.loard qf
Directors providing for the issue of such series, which moluliouocmolunomdnloart_l ofDuemrg is
hereby expremly authorized to adopt. Sudlmoluﬁonofmolutionswim_mp.eamamshallspeufy:
(l)thenumﬁerorshamxocontdmwwdiuﬁaandthcdisdnaivedwmmnmemﬁ(z)themnnl
dividend rate on the shares of such series, whether or not dividends shall be cumulative, and the date or
dates from which dividends shal) acerue and, if cumulative, shall be cumulative; (3) tie time or times and
price or prices of redemption, i any, of the shares of such series; (4) the terms and oom:htiomora
retirement or sinking fund, if any, for the purchase or redemption of the shares of such serics; (5) the
amount which shares of such series shall be entitled (0 recgive in the event of any liquidation, distolution or
winding up of the Corporation; (6 ) the wrms and conditions, if any, on which shares of such series shall be
convertible into. or exchangesble for, shares of stock of any other class or classes, or other series of the
same dass, of the Corporation; (7) the voting rights, il any, of shares of such series in addition to those
granted by paragraph (e) of this Part I (8) the status as to reissuance or sale of shares of such series
redeemed, purchased or otherwise rescquired, or surrendered 1o the Corporation oa conversion or
exchange; (9) the coaditions and restrictions, if any, on the payment of dividends o on the making of
other distributions oa, or the purchase, redemption or other acquisition by the Corporation or aay
subsidiary, of the Common Stock or of any other class of stock of the Corporation ranking junior to the
shares of such series as to dividends upon liquidation; (10) the coaditions and restrictions, if any, on the
creation of indebtedness of the Corporsdon, or any subsidiary, or on the issue of any additichal stock
ranking on 3 parity with or prior 10 the shares of such series as 10 dividends or upon liquidation; and (11)
such other preferences, rights, restrictions and qualifications as shall not be inconsistent herewith.

All shares of the Preferred Siock shall rank equally and be identical in all respects regardiess of series,
except 23 10 terms which may be specified by the Board of Direciors pursuant to the foregoing provisions
of this paragraph (a). All shares of any one series of the Preferred Stock shall be of equal rank identical in
all respects, except that shares of any one series issued at different times may differ as 10 the dates from
which dividends thereon shall accrue and be cumulative,

(b) The holders of the Preferred Stock shall be entitled to receive out of the net profits or net assets of
the Corporstion availsble for dividends, when and as declared by the Board of Directors, cash dividends
21 the annuasl rate specified for each particular series, and no more, payable quarterly on March 31, June
30, September 30 and Decembari 31 in each year, accruing from the date or dates specified for each such
series, before sny dividends shall be declared and psid upon or set apart for the Con.mon Stock. I
dividends on the Preferred Stock of any series are not paid in full or declared in full and sums set apart for
the payment th=reof, then no dividends shall be declared and paid on any such siock unless declared and
paid ratably on all shares of each series of the Preferred Stock then outstanding, including dividends
accrued or in arrears, if any, in proportion to the respective amounts that would be payable per share if all
such dividends were declared and paid in full. : .’

(¢) The Preferred Stock shall be preferred bver the Common Siock as (o dssets, and in the event of
any liquidation or dissolution or winding up of the Corporation ( whether voluntary or involuntary), the
holders of the Preferred Stock shall be entitled 10 recvive out of the assens of the Corporation available for
distribution to its stockholders, whether from capital, surplus or earnings, the amount specified for each
particular series. together with all dividends accrued or in arrears, for every share of their holdings of
Preferred Stock before any distribution of the assets shall be made o the holdess of the Common Stock,
and shall he cntitled 10 8o other or further distribution. If upon any liquidation, dissolution or winding up
of the Corporation the asscts distributanle among the holders of Preferred Stock shall be insufficient 1o
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permit the psyment in full w the holders of the Preferred Stock of all preferential amounts payable 10 all
such holders, thes the eatire asaets of the Corporation thus distributabie shall be distributed ratsbly among
the holders of the Preferred Stoack in proportion 10 the respective amounts that would be payable per share
if such assets were sufficiest W permit payment in full.

Neither the consolidation nor merger of the Corporation with of into any other cOfporation, nor any
sale, lease. eachange or conveyance of all or any part of the property, assets or business of the Corporstion
shall be deemed 10 be a liquidation, dissolution or winding up of the Corporation within the meaning of
this Article FOURTH.

(d) The whole or any nnomuPnfemdsmauny'cimcoumnding.onhcwholcorguypanof
nyncﬂud\mof.mybcmbyth:Comndonatiudmbn.umdbymolumuofdu
Mm'bimuponnulmthuman’pmbuwduwmeholdenofmeordonhe Preferred
Stock 10 be redeemad, given as hereinafier provided, at the time or times and price or prices specified for
uchputiuhuuiuwthawithaﬂdividndsmuedorinmn(henimfminmispanguphcalled
“the redemption price™). Ifless than all of the Preferred Stock then outstanding, or of any series thereof, is
10 be redeemed. the redemption msy be made either by lot or pro ram, in such mannes as may be
prescribed by resolution of the Board of Directors. Notice of such election of the Corporation shall be
given by publication in a rewspaper of general circulation ia the Borough of Manhastan, The City of New
York, such publication to be made not less thas 30 sor more than 60 days prior to the redemption date
fixed by the Boasd of Directors and specified therein. A similar nutice shall be mailed by the Corporation,
postage prepaid, not less than 30 nor more than 60 days prior 10 such redemption date, addressed to the
respective hoiders of record of the Preferred Stock to be redeemed at their respective addresses as the same
shall sppear oa the stock transfer records of the Corporation, but the muiling of such notice shall not be a
condition of such redemption. Notice having been 30 given by publication, from and afier the dste
specified therein ss the date of redemption, unless default shall be made by the Corporation in providing
moneys for the payment of the redemption price pursuant 10 such notice, all dividends on the Preferred
Stock thereby eslled for redemption shall cease 10 sccrue, and from and afier the date of redemption so
specified, unless defaults shall be made by the Corporation as aforessid, or from and after the date (prior
w0 the dste of redemption so specified) on which the Corporation shall provide the moneys for the
payment of the redemption price by depusiting the amount thereof with a bank or trust company doing
business in the Borough of Manhatian, The City of New York, and having a capital and surplus of at least
$10,000,000, provided that the notice of redempton shall siate the intention of the Corporation to deposit
such amount on & date in such notice specified, all rights of the holders thereof as stockholders of the
Corporation, except the right 1o receive the redempeion price ( but without interest), and the right, if any,
o exercise all privileges of coaversion specified for any particular series. shall cease and determine. Any
inierest allowed on moneys so deposited shall be paid 1o the Corporation. Any moneys so deposited which
shall remain unclaimed by the holders of such Preferred Swock at the end of six years afier the redemption
date, shall become the property of, and be paid by such bank or trust company 10, the Corporation.

(e) So long as any shares of Preferred Stock shall be outstanding and unless the consent or approval
of 8 greater number of shares shall then be requised by law, without first obtaining the consent or 255iovai
of the holders of at least two-thirds of the number of such shares at the time outstandizg, given in person
or by proxy at a meeting at which the holders of such shares shall be entited to vote separately as a class,
the Corporation shsll not: (1) authorize shares of any class or series of stock having any preference or
priority as (o dividends or upon liquidation ( hereiaalter referred 10 as “'Senior Swock™) over the Preferred
Swck; (2) reclassily any shares of stock of the Corporation into shares of Senior Stock; (3) authonze any
security exchangeable for, convertibic into, or evidencing the right to purchase any shares of Senior Siock;
(4) amend, alter or repeal the Certificate of Incorporation of the Corporation to alter or change the
prefetences, rights or powers of the Preferred Stock 3o as 10 flect such stock adversely, provided, however,
thatif any such amendment. alteration or repeal would alter or change the preferences, rights or powers of
ane or more, but not all, of the series of the Preferred Stock at the time outstanding, the consent or
appruval of the holders of at least two-thirds of the number of (he outstanding shares of each such serizs so
aflected, similariv given, shall be required in lieu of (or if such consent is required by law, in addition :0)
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the consent or approvsl of the holders of at least two-thirds of the number of outstandirg shares of
Preferred Stock s a class; o (3) effect the voluntary liquidanon, dissolution or winding up of the
Carporation, or the sale, lease, exchange of sl or substantially all of the assets, property or busmes of the
Corporation, or the merger or comsolidation of the Corporation with or into any othes corporation (except
a wholly-owsed subsidiary of the Corporation ); provided, however, that no separaie vote of the holders of
the Preferred Swock as 2 class shall be required in the case of a merger or consolidation or a nle._exdun;:
or conveyance of all or substantislly all of the assets, properry or businiess of the Corporation (s'uch
transactions being hereinafter in this provise referred (o as a “reorganization™) if (x) the re_wlnng.
smurviviag of acquiriag corporation will have after such recrganization no stock either authonud_or
cutstanding (except such stock of the Corporaion as may have been authonized or outstanding
immedistely precedest such reorganization, or such stock of the resulting surviving or acquinng
corporstioc as may be issued in exchange therefor) ranking prior (0, or on & parity with, the Preferred
Stock or the stock of the resulving, surviving or scquiring corporation issued in exchange therefor and (y)
each holder of shares of Preferred Stock immediatwely preceding such reorganization will receive in
exchange therefor the same aumber of shares of stock, with substantially the same preferences, rights and
powers, of the resulting, surviving, or acquiring corporation.

So long &3 any shares of Preferred Stock shall be outstanding and unless the conseni or approval of 2
greater number of shares shall then be required by law, without first obtaining the consent or approval of
the holders of a majority of the number of such shares st the time outstanding, given in person or by proxy
at a meeting at which the holders of such shares shall be entided to vote separstely 21 3 class, the
Corporation shall not amend the provisions of its Certificate of Incorporation o as 10 increase the amount

" of the authorized Preferred Stock or 30 as 10 authorize any other stock ranking on a parity with the

Preferred Stock either as o payswnt of dividends or upon liquidation.

PART . Provisions Applicable To Common Stock

(a) After the requiremens in respect of dividends upon the Preferred Stock, as hercint fore set forth,
0 the znd of the then cutrent quarterly dividead period for said stock, shall have been mer, ihe holders of
the Common Siock shall be extitlied to receive out of any remaining net profits or net asseis of the
Corporation available for divideads, such dividends as mey from time to time be declared by the Board of
Directors, and the holders of the Common Stock shail be entitied to share ratably in any divideads so
declared 1o the excdusion of the holders of the Preferred Stock.

(b) In the event of any liquidaton or dissolution or winding up of the Corporation (whether
voluniary or involuatary), after payment in full of the amounts hereinbefore stated 1o be payable in
respect of the Preferred Stock, the holders of the Common Stock shall be entitled, to the exclusion of the
holders of the Preferred Stock, to share ratably in ail the assets of the Corporation then remaining.

(c) Except as otherwise provided in this Certificate of Incorporation or as otherwise made mandatory
by law, each holder of Common Stock shall be entitied to one vote for each full share of such stock then
outstanding and of record in his name on the books of the Corporation and the holders of the Common
Siock shall vote 1ogether with the holders of any series of Preferred Stock who are entitled o vote in such
manner and the holders of any other class of stock of the Corporation who are entitled to vote in such
manner, and not as a seperate class.

FIFTH: (a) The Board of Directors shall consist of no fewer than six and no more than twelve
dirertors. In case of any increase in the number of dive:tors, the additional directors shall be chosen as
may be prescribed in the By-Laws of the Corporation.

(b) The Board of Directors shall be divided into three classes, Class I, Class Il and Class I, with
respect to their terms of ofice. All classes shall be as nearly equal in number as possible, and no class shall
include less than two directors. Subject to such limitations, when the number of directors is changed, any
newly-created directorships or any decrease in director;hips shali be apportioned among the classes hy
action of the Board of Directors or the scockholders.
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(e) ﬂcmdmdmamwydmummuurmqucuum
aﬁnukmmmo{MDuhﬂhlm;mudaqlleumw
mofmethdkulohcwul’ﬂ:u‘&uolﬂmlllshﬂmuthWWof
stockholders to be heid in 1984. Af each Annual Meeting of stockholders after such iaitial classification,
m»mm«unmmuummmmumwmmm
the third succeeding Asnual Mesting.

SIXTH: I furcherance and aot in limitation of the general powers conferred by the laws of the Stste
of Delaware, the Board of Directon is expressly euthorized 10 make, alter, or repeal the By-Laws of the
Corporation in 3 masser not inconsistent with the laws of Delaware.

SEVENTH: (s) Ssbject 10 the provisions of any series of Preferred Stock which may at the time be
outstandiag, sotwichmanding amy other provisions of this Certificase of Incorporation and except 26 st
forth im subdivision (b ) of this Article SEVENTH, if any of the followiag transactions are proposed (0 be
entered into with a “five percent beseficial owner™ (a3 defined In subdivision (c) hereo!), the affirmacive
vote or consent of the holders of aot less than sighty percent (30%) of the outstanding shares of Common
Stock of the Corporstion (including at least Afty percent (50%) of the outstandiag shares of Common
Stock held by stockholders other thas a five percest beneficial owner) shall be required:

a. o adopt any agreement for, or 10 approve. the merger or consolidation of the Corporation or
any subsidiary (s defined in subdivision (c) hereol) with or into s five percent beneficial owner;

b. 10 suthoriss say ssle, leass, transfer, exchangs, morigage, pledge, or other disposition 0 & five
percent beneficial owner of all or any portioa of the asests of the Corporation or any subsidiary, other
thas in the ordinary course of business;

¢ 10 suthorise the issusncs or transfer by the Corporation or asy subsidiary of asy voting
securities of the Corporation or any subsidiary in exchange or psyment for the securities or assets
(including cash ) of a five percent beneficial owner.

(b) The provisions of subdivision (a) of this Article SEVENTH shall aot apply to (i) any transaction
described thereia if the Bourd of Directors by resolution shall have approved as agreement with such five
percent beneficial owner setting forth the principal twerms of such transaction sad such transaction is
substantially consistent therewith, provided that a majority of those members of the Hoerd of Directors
voting ia favor of the resolution approviag the sgreement were duly elected and acting members of the
Bosard of Directors prior 10 the time such five percent beneficial owner fir became such s beneficial owner
or (ii) any wansaction described therein if the wrassaction is solely betwesn this Corporation and another
corporation, fifty percent (50%) or more of the voting stock of which is owned by this Corporation and
none of which is owned by s five percent beueficial owner; provided that each stockholder of this
Corporation receives the same type of consideration in such transsction in proportion to his stockholdings.

(e) As used in this Article SEVENTH:

A. Any specified persoa shall be deemed to be the “beneficial owner”™ of shares of stock of the
Corporation (i) which such specified person or any of its affiliates or associates (as such terms are
hereinafter defined) owns, directly or indirectly, whether of reccrd or not, (ii) which such specified
persan or any of irs affilinses or associares has the right 10 acquire pursuant to any agreement, ot upon
excrci ‘e of conversion rights, warrants or opuions, or otherwise, {iii) which are beneficially owned,
directly or indirecily (including shares deemed owned through application of dauses (i) and (3i)
shove) by any other person with which.such specified person or any of its affiliates or associstes has
any sgrecment, arrangement or understiznding for the purpose of acquiring, hoiding, voting or
disposing of stock of the Corporation, or (iv) which such specified person or any of its afliates or
associswes has the right 10 acquire by reason of tenders of shares submitted to them by other
sharcholders of the Corporation in connection with or pursuant 0 a tender offer made by such
specified person or any of its affiliates or associates;
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B. a “subsidiary™ is any corporation at least ifty percent ( 50%) of the voting securities of which
are owned, directly or indirectly, by this Corporation;

C. a “person” is any individual, corporation, parinership or other entity:

D. an “sffiliste” of & specifiad penon is suy person that directly, or indirect'y through one or
more intsrmedisries, conmrols or is controlled by, or is under common control with, the specified
person:

E. an “associaie™ of a specified person is (i) any corporation or organizatvn of which such
specified person is an officer or partner or is, directly or indirectly, the beneficisl owner of ten percent
{ 10%) or more of any class of equity securities, (ii) any trust or other estate i which such specified
person has s substantial beacficial interest or as 10 which such specified person serves as trustee or in 2
similar capscity, or (iii) any relative or spouse of such specified person, or any relative of such spouse,
who has the same home 23 such specified person or who is a director or officer of any corporation
which is an afiliswe of suek specified person; and

F. a “five percent beneficial owner™ is any person who is the beueficial owner of five percent
(5% ) or more of the outstanding shares of the Corporation entitded w vote in elections of directors,
such determination to he made as of the record date of shareholders entided 10 receive notice of, and
10 vote on or coasent 10, any of the wransactions set forth above in subdivision (2) of this Article
SEVENTH, provided, however, that any person who srst becsme the beneficial owner of such five
percent oc shares of the Corporstion solely as 3 resuit of a distribution of the Corporation’s Common
Stock 10 the holders of Commoa Stock of Engelhard Minerals & Chemicals Corpuration shall not be
deemed 0 be 2 “five percent beneficisl owner” for purposes of this Article SEVENTH.

(d) For purposes of determining whether a person is a five percent beneficial owner, the outstanding
shares of the Corporation shal! inciude shares deemed owned through application of clavses (i), (ii), (iii)
and (iv) of subdivision (c)A. above, but shall not include any other shares which may be issuable o
others pursuant 10 any agreemaent or upnn exereise of conversion rights, warrants, or options.

() The Board of Directors shall have the power and duty to determine, for purposes of this Articls
SEVENTH. on the basis of information known to such Board,

a. whether any party 10 a transaction referred to in subdivision () of this Asrticle SEVENTH is a
five percent beneficial owner; sad

b. whether a proposed transaction is subject to the provisions of subdivision (a) or (b) of this
Arvicle SEVENTH. '

Any such detsrmination shall be conclusive and binding for all purposes of this Anticle SEVENTH.

EIGHTH: No amendment t this Centificate of Incorporation shall amend, aleer, change or repeal
any of the provisions of Anicle FIFTH or Article SEVENTH or this Article EIGHTH vnless the
amendment effecting such amendment, alteration, change or repeal shall receive th: aMrmative vote of the
holders of not less than eighty percent (80%) of the outstanding shares of Common Stock of this
Corporation (including at least Afty percent (50%) of the outstanding shares of Common Stock held by
stockholders other than a five percent beneficial owner).

NINTH: The Corporation may, to the full extent permitted by Section 145 of the General
Corporauon Law of the State of Delaware, as amended {rom time to time, indemnify such percons who it
may indemnifly pursuant thereto.




EXHIBYT A

CERTIFICATE OF AMENDMENT
‘ OF
! CERTIFICATE OF INCORPORATION

and Secretary, respecuvely, of Engelhard Minerals & Chemmcals Corporauon, a
corporaton organized and exwting vander the laws of the Stawe of Delaware, hoereby certify:

FIRST: That the Ceruficate of Incorporavon of Engelhard Minerals & Chemicals Corporation 1s
amend~d by deleting therefrom what 1s presently Article Finst and replaang the deleted material with
the following:

*First: The name of this corporauon 1s Phibio Corporauon”.

SECOND That the foregcing amendment has been duly adopted in accordance with the
provisions of Secuon 242 of the General Corporation Law of the State of Delaware.

THIRD: That the capual of fngethard Mincrals & Chemicals Corporauon will not be reduced
under or by reason of said amendment.

FOURTH. That the foregoing amendmeni shall become eflectsve a1 the ume and on the day
this caruficate is Aled 18 sccordance with Secton 103 of the General Corporauon Law of the Siate of
Delaware.

IN WITNESS WHEREOF, this ceruficate has been made under the seal of Engelhard Minerals &

Chemicals Corporation and has been signed by the undersigned, and Secretary,
respectively, of Engelhard Minerals & Chenicals Corporation this  day of , 198},
Attest O PO P TUR

Secretary




