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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "COORSTEK, INC." AS RECEIVED
AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE SEVENTH DAY OF
DECEMBER, A.D. 1999, AT 2:30 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE SEVENTH DAY OF DECEMEER,
A D 1999, AT 2:31 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIRST DAY OF
DECEMBER, A.D. 1999, AT 3:30 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE EIGHTEENTH DAY OF MARCH,
A.D. 2003, AT 12:45 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE SEVENTH DAY OF MAY, A_D.
2003, AT 7:38 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESATD CORPORATION, "COORSTEK, INC.".

Jeffrey W. Bullock, Secretary of State T

3134881 8100H AUTHENTTCATION: 2433100

150873762 DATE: 06-03-15

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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CERTIFICATE OF INCORPORATION
OF
CoORSTEX, INC.

Article 1. NAME

The name of the corporanon is CoorsTek, Inc. (the “Caorporation”).
Article2.  REGISTERED OFFICE AND AGENT

The registered office of the Corporation shall be located a1 Corporation Trust
Center, 1209 Orange Street, Wilmington, Delaware 19801 in the County of New Castle. The
registered agent of the Corporation ar such address shall be The Corporation Trust Company.

Article 3. PURPOSE AND POWERS

The purpase of the Corporation is to engage in any lawful act or activity for which
corporations muy be organized under the General Corporation Law of the Srate of Delaware (the
“Delaware General Corporation Law”). The Corporation shall have all power necessary or
convenient To the conduct, promotion or awainment of such acis and activiries.

Article 4. CAPITAL STOCK

4.1 Authorized Shares. The total aumber of shares of all classes of stock that
the Corporation shall have the authority 10 issue is 120,000,000, of which 100,000,000 shall be
Common Stock, all of one class, having a par value of $.01 per share ("Commoa Stock™), and
20,000,000 of such shares shall be Preferred Stock, having a par value of $.01 per share
(“Preferred Stock™).

4.2 Common Stock

4.2.1 Relative Rights. The Common Stock shall be subject to all of the
rights, privileges, preferences and priorities of the Preferred Stock as sex forth in the cenificate of
designations filed 10 establish the respective senes of Preferved Stock. Each share of Common
Stock shall have the same relative rights as and be identical in all respecis 10 all the other shares
of Common Stock. The Board of Directors 1s authorized, subject to the limitations prescribed by
the Delaware General Corporation Law and the provisions of this Cenificare of Incorporanon, to

provide, by resolution or resolutions from rime to time for the issuance of shares of Common
Srock.

4.2.2 Dividends. Whenever there shall have been paid, or declared and
set aside for payment, 10 the holders of shares of any class of stock having preference over the
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Common Stock as 1o the payment of dividends, the full amount of dividends and of sinking fund
or renrement payments, if any, 10 which such holders are respectively entitled in preference to
the Common Stock, then dividends may be paid on the Common Stock and on any class or series
of stock entitled to participate therewith as 1o dividends, out of any assers legally available for
the payment of dividends thereon, but only when and as declared by the Board of Directors of the

Corporation.

42.3 Dissolution, Liquidarion, Winding Up. In the evemt of any
dissolution, liquidation, or winding up of the Corporation, whether voluntary or involuntary, the
nolders of the Common Stack, and holders of any class or series of stock entitled 10 panicipae
therewith, in whole or in pan, as to the distribution of assets in such event, shall become entitled
{o participate in the distribution of any assets of the Corporation remaining after the Corporation
shall have paid, or provided for payment of, all debts and liabilities of the Corporanon and afler
the Corporation shall have paid, or set aside for payment, to the holders of any class of stock
having preference over the Common Stock in the event of dissolution, liquidation ot winding up

the full preferential amounis (if any) 10 which they are ennitled.

4.2.4 Voting Rights. Each holder of shares of Common Stock shall be
enritled 1o anend all special and annual meetings of the stockholders of the Corporation and,
share for share and without regard to class, together with the holders of all other classes of stock
enritled to attend such meelings and to vote (except any class or senes of stock having special
voting rights), to cast one vete for each outstanding share of Common Stock so held upon any
matter or thing (including, without limiration, the election of one or more directors) properly
considered and acted upon by the steckholders.

4.3 Preferred Stock. The Board of Directors is authorized, subject 1o limitations
prescribed by the Delaware General Corporation Law and the provisions of this Cerificate of
[ncorporation, to provide, by resolution or resolutions from time to ume and by filing a
cenificate of designations pursuant to the Delaware General Corporation Law, for the issuance of
the shares of Preferred Stock in one or more series, 10 establish from time to time the number of
shares 10 be included in each such series, 1o fix 1he powers, designations, preferences and
relative, participaring, optional or other special rights of the shares of each such series and 10 fix

the qualifications, limitations or restrictions theveof.

4.4 Preemptive Rights. Ownership of shares of any class of the capital stock of
the Corporanon shall not entitle the holders thereof 10 any preemplive right 1o subscribe for or
purchese or to have offered 1o them for subscription or purchase any additional shares of capital
stock of any class of the Corporation or any secuntics convertible mio any class of capital stock
of the corporation, whether now or hereafter authorized, however acquired, issued or sold by the
corporation, it being the purpose and intent hereof that the Board of Directors shall have the full
right, power and aushority to offer for subscription or scll or to make any disposal of any or all
unissued shares of the capiral stock of the Corporation or any securities convertible into stock or
any or all shares of stock or convertible securities issued and thereafter acquired by the
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' Corporation, for such connideration, in money or propérty, as the Board of Directors in its sole
discretion shall determipe.

Article . INCORFPORATOR

The name and mailing address of the incorporator (the “lncorporaror”) is
M. . Kinnagon 1209 Orange Street, Wilmngron, Delaware 19801, The powers of
the Incorporator shall terminate upon the filing of this Ceruficare of Incorporation, effective
immediately after the Incorporater appoints the initial members of the board of Directors.

Article 6. BOARD OF DIRECTORS

6.1 lunitial Board; Staggered Board; Number; Election. The initial directors
shall serve unnl the firt annual meeting of stockholders which will be held in 2001. AT the
annual meeting of the stockholders held in 2001, the total number of directors shall be divided
into three classes, with each class containing one-third of the to1al, as near as may be. The terms
of directors elected 1o serve in Class I ghall expire at the annual meenng of stockholders held in
2002, the rerms of directors elected to serve in Class I shall expire ar the annual meeting of
stockholders held in 2003, and the terms of directors elected to serve in Class [T shall expire ar
the annual meering of stackholders held 1n 2004. Upon the expiration of the iniria) staggered
texms, directors of each class shall be elected for 1erms of three years 10 succeed those whose
TeTms ¢xpire. The number of directors consututing the whole board shall not exceed 11. The
aumber of directors may be altered from time 1o time as provided in the Bylaws. The inital
director shall be Joseph Coors, Ir. who shall serve until his successor is duly elected and
qualified in accordance with this Certuficate of Incarporation or the Bylaws, or until the earlier of
his resignation or removal. Unless and except 1o the extent that the bylaws of the Corporation
shall otherwise require, the election of directors of the Corporation need not be by written baljor.
Except as otherwise provided in this Certificare of Incorporation, each director of the
Corporat:on shall be entitled 1o one vote per director on all marters voied or acted upon by the
Board of Directors.

6.2 Vacancies. Vacancies and newly created directorships resulting from any
mncrease in the authorized number of directors may be filled by the affirmative vote of a majority
of the direcrors then in office, although fewer than a quorum, or by a sole remaining director or
the initial director. A director shall hold office for the remainder of the term of the class of
director 1o which the vacancy occurred or the new directorship was created. Whenever the
holders of any class or classes of stock or series thereof are entitled 10 elect one or more directors
by the provisions of the Certificare of Incorporation, vacancies and newly created directorships
of such class or classes or series may be filled by the affirmarive vote of a majority of the
directors elected by such class or classes or series thereof then in office, or by a sole remaining
direcior so elected. Each direcror so chosen shall hold office until the next slection of direcrors
of the class to which such director was appointed, and unti) such direcror’s successor is clected
and qualified, or until the director’s earlier death, resignarion or remaval. In the event that one or
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more directors resign from the Board, effective a1 a future date, 2 majority of the directors then in
office, including those who have 50 resigned, shall have power 10 £il] such vacancy or vacancies,
the vore thereon to 1ake effect when such resignation or resignations shall become effective, and
each director so chosen shall hold office uniil the next election of directors for such class or
series, and untl such director’s successor is elected and qualified, or until the durector’s earlier

death, resignation or removal.

6.3 Removal of Directors, A director may be removed only for cause and only
by an affirmative vote of two-thirds of the stockholders entitled 10 vote thereon.

6.4 Management of Business and Affairs of the Corporation. The business
and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors.

6.5 Limitation of Liability. No director of the Corporation shall be liable 10 the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
provided that this provision shall not eliminate or limit the Hability of a director (a) for any
breach of the director’s duty of loyalty 10 the Corporation or its stockholders; (b) for acts or
omissions not in good faith or that involve intentional misconduct or a knowing violarion of law;
(c) under Section 174 of the Delaware General Corporation Law; or (8) for any transaction from
which the director derived an unproper personal benefil. Any repeal or modificarion of this
Article 6.5 shall be prospective only and shall not adversely affect any right or protection of, or
any limitation of the liability of, a director of the Corporation exisring at, of arising out of facts
or incidents occuging prior 1o, the effective date of such repeal or modification.

Article 7. STOCKHOLDER ACTION

7.1 Action Without a Meering by Unanimous Written Consent. Any achon
required or permitted 10 be raken at a stockholders’ meeting may be 12ken withou! a meeting only
by the unanimous wrilten consent of al] stockholders entitled 1o vote on such matter. The action
must be evidenced by one or more wrinien consents describing the action 1aken, signed by all of
the stockholders entitled to vore on such action, and delivered 1o the Corporation in the manner
prescribed by the Delaware General Corporation Law for inclusion in the minute book.

7.2 Special Meetings. Unless the Delaware General Corporation Law shall
provide otherwise, no stockholder nor any group thereof shall have the right 1o call a special
meeting of the stockholders.

Article 8. BUSINESS COMBINATIONS WITH INTERESTED STOCKHOLDERS

The Corporation by this provision hereby elects 10 be governed by Section 203 of
the Delaware General Corperation

WD « 6813471 - Naubes /7

—~ D o=



DEC-87-19939 12:34 CT CORFORATION 1 3832 629 2525 P.o6-89

Article 8. COMPROMISE OR ARRANGEMENTS

Whenever a compromise or arrangement is proposed berween the Corporation and
its creditors or any class of them and/or between the Corporanon and its stockholders or any
class of them, any court of equitable jurisdicrion within the State of Delaware may, on the
application in a summary wiy of the Corporarion or of any creditor or stockholder thereof or on
the apphcation of any receiver or receivers appointed for the Corporation under the provisions of
Section 291 of Title 8 of the Delaware Code or on the application of wusiees 1n dissolution or of
any seceiver or receivers appomted for the Corporation under the provisions of Section 279 of
Title § of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the case may be, 1o be summoned in
such manner as the said court directs. 1f 2 majority in number represeniing three-fourths in value
of the creditors or ¢lass of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, agree to any compromise Or aangement and to any
reorganization of the Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganizarion shall, if sanctioned by the court to which
the said application has been made, be binding on all the creditors or class of creditors, and/or on
all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on
the Corporation.

Article 10.  ACQUISITION PROPOSALS

In determining whether the acquisition praposal is in the long-term best interests
of the Corporation and its stockholders, the Board of Directors may consider the effect of borh an
acquisition proposal and a potential acquisition on creditors, customers and employees of the
Corporartion and on the community in general, the risks of non-consummation of an acquisition
proposal, the identity, prior background and other business €xperiences of the person or entity
making an acquisition proposal, and the business plans of both the Corporation and the person or
entity making an acquisition proposal and their respective effects on stockholder interests. The
Board of Directors is authorized to take such action as it may determine 1o be reasonably
necessary or desirable to encourage any person or entity to enter info negotiations with the Board
and management of the Corporation respecting any wransaction thar may result in a change of
control and 1o contest or oppose any such transaction that the Board determines 1o be unfair,
abusive or otherwise undesirable 1o the Corporation or irs stockholders, business, cusiomers,
employees or other constimencies.

Article11.  AMENDMENT OF BYLAWS

fn furtherance and not in limitation of the powers conferred by the Delaware
General Corporation Law, the Board of Dircetors of the Corporation is expressly authorized and
empowered 10 adopt, amend and repeal the bylaws of the Corporation by an affirmative vote of
two-thirds of the directors then in office. The bylaws of the Corporation may also be adopted,
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amended or repealed by an affirmarive vote of two-thirds of the stockholders enritled to voie
thereon.

Article12. RESERVATION OF RIGHT TO AMEND CERTIF ICATE OF
INCORPORATION

The Corporation reserves the right at any rime, and from time to Time, 10 amend,
alter, change, or repeal any provision contained in this Certificate of Incorporation, and other
provisions authorized by the taws of the State of Delaware at the time in force may be added or
inserted, in the manner now or hereafter prescribed by law; and all rights, preferences, and
privileges of any nawre conferred upon stockholders, directors, or any other persons by and
pursuant o this Cernficate of Incorporation in its present form or as hereafter amended are
granted subject [0 the rights reserved in this Article 12. With respect 10 action to be taken by the
stockholders to amend Sections 4.3 and 4.4, and Aricles 6,7, 8,10, 11 and 12 of this Cerificate
of Incorporation, the affirmative voie of Two-thirds of all votes entitled 0 be cast by such
stockholders shall be required.
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IN WITNESS WHERFEOF, the undersigned, being the Incorporaior hersinabove

named, for the purpose of forming a corporation pursuani to the Delaware General Corporation
Law, hereby certifies that the facts heveinabove stated are truly set forth, and accordingly
executes this Certificste of Incorporation this _Z"_ day of December, 1999,

— Ml S Kinoamen
Incoxporator

Signature Page
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CERTIFICATE OF MERGER
OF
COORSTEK, INC., a Colorado vorporation
into
COORSTEK, INC., a Delaware corporation

The undersigned, on behalf of CoorsTek, Inc., a Delaware corporation and a
wholly-owned subsidiary of CoorsTek, Inc., a Colorado corporation, in accordance with Section
252(¢) of the Delaware General Corporanion Law (*DGCL"), hereby affirms, execules and
delivers this Cenificate of Merger 1o be filed with the Secretary of State of the State of Delaware
as follows:

1. The constituent corporations are CoorsTek, Inc., a Delaware corporation, and
CoorsTek, Inc., a Colorado corporation (together the “Constituent Corporations”).

2. An agreement of merger (the "Plan of Merger”) has been approved, adopied,
certified, executed and acknowledged by the Constituent Corporations in accordance with
Section 252(c) of the DGCL. A copy of the Plan of Merger is on file at an office of CoorsTek,
which office is located ar 16000 Table Mountain Parkway, Golden, Colorado 80403. A copy of
the Plan of Merger will be fumished upon request and withour charge by CoorsTek 1o any
stockholder of either Constituent Corporation.

3. The name of the surviving corporation 1s CoorsTek, Inc., a Delaware corporation.

4. The certificate of incorporation of the surviving corporation shall be its centificate
of incorporation.

5. The authorized capital stock of the Constinient Corporation which is not a

Delaware corporation, CoorsTek, Inc., a Colorado corporalion, is 200,000 shares, par value
$50.00 per share.

Dated: December 1, 1999 COORSTEK, INC., 2 Delaware corporation

o (Pl (T

Name: Jogseph Coors, Jr,
Tive: Chief Executive Officer and Prasident
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CERTIFICATE OF DESIGNATION, PREFERENCES AND
RIGHTS OF
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

OF
COORSTEK, INC.

Pursuant ro Section 151 of the General Corporation Law
of the State of Delaware

1, Joseph Cooss, Jr., Chairman of the Board and Chief Executive Officer, of CoorsTek,
Inc., a corporation organized and existing under the General Corporaton Law of the Siate of
Delaware, in accordance with the provisions of Section 103 thereof, DO HEREBY CERTIFY:

Thar pussuant 1o the aurhority conferred upen the Board of Directors by the Certificate of
Incorporation of the said Corporation, the said Board of Directors on December 17, 1999,
adopred the following resolution creating a series of 100,000 shares of Preferred Stock
designated as Series A Junior Paricipating Preferred Stock:

RESOLVED, thai pussuant to the authority vested in the Board of Directors of this
Corporution (the "Board”) in sccordance with the provisions of its Ceniticase of Incorporation, a
series of Preferred Stock of the Corporation be and it hereby is crcated, and thet the designation
and amount thereof and the voung rights or powers, preferences and relarive, participaiing,
optional and other special rights of the shares of such sexies, and the qualificarions, limitutions or
restrictions thereof are as follows:

Seciion 1.  Desigmation and Amount. The shares of such series, par value $.01 per
share, shall be designated as “Series A Junior Panticipating Preferred Stock™ and the number of
shares consttuting such series shall be 100,000.

Section 2. Dividends and Distributions.

(A)  Subject to the prior and superier rights of the holders of any shares of any series of
Preferred Stock ranking prior and superios 1o the shares of Series A Junior Participating Preferred
Stock with respect (o ¢ividends, the holders of shares of Series A Junjor Panicipating Preferred
Stock shall be entitled o receive, when, as and if declared by the Board of Directors out of funds
legally available for the purpuse, quarterly dividends payable in cash on the 13th day of April,
Yuly, October and Janvary, in each year (each such date being referred 10 herein s a "Quiarterly
Dividend Payment Date™), commencing on the first Quarterly Dividend Payment Date afier first
issuance of a share or fraction of a share of Series A Junior Panticipating Preferred Stock an an
amouns per share (rounded 10 the nearest cent) equal 1o the greater of (a) $.01 or (b) subject 10 the
provision for adjustrment herewnafter set forth, 1,000 rimes the aggregaie per share amount of all
cash dividends, and 1,000 umes the aggregate per share amouni (payable in kind) of all non cash
dividends or other disizibutions other than a dividend payable in shares of common stock, par

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
. FILED 03:30 PM 12/21,/1999
WO «wiLian i -wTiY A
PHLdalia 991552995 — 3134881
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value $.01 per share, of the Corporation (the Common Stock™), or a subdivision of the
outsianding shares of Common Stock (by reclassification or otherwise), declared on the Common
Stock. since the immediately preceding Dividend Payment Date, or, with respect 10 the first
Quantedy Dividend Payment Dare, since the furst issuance of any share or fraction of & share of
Series A Junior Paricipating Preferred Stock. In the cvent the Corporation shall ar any Ume after
December 17, 1999 (the “Rights Declaration Dare”) (i) declare any dividend on Common Stock
payable in shares of Common Stock, (i) subdivide the outstanding Comumnon Stock, or {ui)
combine the ourstanding Common Stock into a smaller number of shares, then in each such case
the amount to which holders of shares of Series A Junior Participating Preferred Stock were
entiled immediately prior to such event under clausc (b) of the preceding senience shail be
adjusted by multiplying such amount by 2 fraction, the numerator of which is the number of
shares of Common Stock outsianding immediately after such event und the denominaror of which
is the number of shares of Coramon Stock that were outstanding immediarely prior to such event.

(B}  The Corporation shall declare a dividend or disgibution on the Series A Junior
Participating Preferred Stock as provided in paragraph (A) sbove immediately afer it declares a
dividend or distibution en the Common Stock (other than 8 dividend payable iz shares of
Common Stock); provided tht, in the event no dividend or disuibution shall have been declared
on the Common Stoek Juring the period between any Quarterly Dividend Payment Date and the
next subsequent Quanerly Dividend Payment Date, 2 dividend of $.01 per share on the Serics A
Junior Partcipating Preferred Stock shall nevertheless be payable on such subsequent Quarterly
Dividend Paymen Dare.

(C)  Dividends shall begin 1o accrue and be cumolative on ourtsianding shares of Series
A Junior Participating Preferred Stock from the Quarterly Dividend Payment Dare next preceding
the date of issue of such shares of Series A Junior Panicipating Prefersed Stock, unless the date
of issue of such shares is prior 1o the record date set for the first Quarterly Dividend Payment
Dae, in which case dividends on such shares shall begin to accrue from the date of issue of such
shares, or unless the dare of ssue is a Quanterly Dividend Payment Date or is a date after the
record date for the determination of holders of shares of Series A Junior Participating Proferred
Stock entitled 1o receive a quunerly dividend and before such Quarterly Dividend Payment daze,
in cither of which evenr such dividends shall begin 10 accrue and be cumularve for such
Quarterly Dividend Payment Dae.  Accrued but unpaid dividends shall nor bear imevest.
Dividends paid on the shases of Series A Junior Panticipating Preferred Stock in an amount less
than the toral amount of such dividends at the rime accrued and payable on such shares shall be
allocated peo rata on a share-by-share basis among 2l such shares at the time outstanding, The
Board of Dicectors may fix & record dare for the determination of holders of shares of Series A
Junior Pamicipating Preferred stock entitled to veceive payment of a dividend o1 distribution
declared therecn, which record dare shall be no more than 30 days prior 1o the dare fixed for the
payment thereof.

Section3.  Votng Rights. The bolders of shares of Series A Junior Parucipating
Preferred Stock shall bave the following voling rights:
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(A)  Subject 1o the provision for adjusiment hereinafter ser fort, each share of Series
A Junior Pamicipating Prefersed Stock shall enude the holder thereof 1o 1,000 vores on all
marers submitted 10 a vote of the stockhalders of the Corporarion. In the event the Corporation
shall ay any ume after the Rights Declararion Date (i) declare any dividend on Common Stock
payable in shares of Comman Stock, (ii) subdivide the outstanding Common Srock, or (iii)
combine the outstanding Common Stock into 2 smaller number of shares, then in each such case
the number of vores per shice 1o which holders of shares of Series A Junior Participanng
Preferred Stock were entitled immediately prior to such event shall be adjustcd by multiplying
sach number by 2 fraction the numerator of which is the number of shares of Common Stock
outstanding immediately afrer such event and the denominator of which is the number of shares
of Common Stock that ‘were outstanding immediately prior vo such event.

(B)  Except us otherwise provided by law, the holders of shares of Series A Junior
Pamicipating Preferred Stock and the holders of shares of Common Stock shall vote together as
one class on all maters submitied 1o a vore of stockholders of the Corporation.

Section 4. (Certain Resmcuons.

(A)  Whensever dividends or disuibations payable on the Series A Junior Participaung
Preferred Stock as provided in Section 2 are not paid, thereafter and until such dividends and
distributions, whether or not declared, on shares of Series A Junior Participatng Preferred Stock
outstanding shall have been paid in full, the Corporation shall not:

) Jeclare or pay dividends on, make any other distributions on, or redeem or
purchase or otherwise acquire for considerzuon any shares of stock ranking junior (either as 1o
dividends or upon liquidation, dissolution or winding up} 10 the Series A Junior Farticipating
Preferred Stock; or

(i)  declare or pay dividends on or make any other distibutions on any shares
of stock ranking on a pasty (either as to dividends or upon Jignidation, dissolurion or winding
up) with the Series A Junior Participating Preferred Stock, except dividends paid ratably oo the
Serics A Junior Pamicipating Preferred Stock and all such panity stock on which dividends are
payable in proportion to the total amounts 10 which the holders of all such shares are then

enutled; or

(ili) redeem or purchase or otherwise acquire for consideration shares of any
stock ranking on 2 parity (cither as to dividends or upon liquidation, dissoludon or winding up)
with the Series A Jonior Participating Preferred Stock, provided that the Corporation may 21 aay
time redeem, purchase or otherwise acquire shares of any such parity stock in exchange for
shares of any stock of the Carporation ranking junior (either a3 10 dividends or upon dissolution,
liquidation or winding; up) 10 the Sexics A Junior Participating Preferred Stock; or

(iv) purchase or otherwise Bcquire for consideration any shares of Senes A
Junior Participating Preferred Siock, or any shazes of stock ranking on a parity with the Series A
Junior Participating Preferred Stock. except in acuordance with a purchase offer made in writing
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or by publication (as deterrained by the Board of Directers) to al] bolders of such Shares upon
such 1erms as the Board of Directors, after consideration of the Tespective annual dividend sates
and other relative rights and preferences of the respective series and classes, shall derermine in
good faith will result in fair ad equitable wreatment among ihe yespective series or classes.

(B)  The Corporation shall not permit any subsidiary of the Corpuoraiion to purchase or
atherwise acquire $0r consideration any shares of stock of the Corporation unless the Corporalion
could, under paragraph (A) of this Section 4, purchase or otherwise acquire such shares ur such
ume and in 5uch manner.

Serion 5.  Reagquired Shaves. Any shares of Series A Junior Paricipating Preferred
Stock purchased or otherwise acquired by the Corporation in any manner whatsoever shall be
retired and cancelled prompuly afier the acquisition thereof. All such shares shall upon their
canceliation become authorized but unissued shares of Preferred Stock and may be reissued as
part of a new scries of Preferced Stock Yo be created by resolution ar resolurions of the Board of
Directors, subject to the conditions and restrictions on issuance Set forth herein.

Secrion 6. ljguid:uion, Dissolution or Winding Up.

(A) Upon any liquidation (voluntary or otherwise), dissolution or winding up of the
Corporation, no distribution shall be made to the holders of shares of stock ranking junior (cithers
as 1o dividends or upon liquidaton, dissolution or winding up) to e Series A Junior
Paricipating Preferrect Stock unless, prior thereto. the holders of shares of Series A Junjor
Pasticipating Preferred Stock shall have received $38.00 per one onc-thousandih share, plus any
unpaid dividends and disuriburions payable thereon, whether or not declared, 10 the date of such
payment (the “Series A Liguidation Preference™. Following the payment of the ful) amount of
the Series A Liquidsrion Preference, no addjtional distributions shall be made to the holders of
Series A Junior Panicipating Preferred Stock unless, prior thereto, the holders of shares of
Common Stock shall have received an amount per share (the “Common Adjustment”) equal to
the quotient obrained by dividing (i) the Series A Liquidarion Preference by (ii) 1,000 (as
appropriately adjusie¢ as set fomh in subparagraph (C) below (o reflect such events as stock
splits, siock dividends and recapitalizanions with respect 10 the Common Stock) (such number in
clause (ii) immediately sbove being referred 1o 23 the ~Adjustment Number”). Following the
paymen of the full amount of the Series A Liquidation Preference and the Common Adjustment
in respeet of all owisraading shares of Series A Junior Participating Preferred Stock and Common
Stock, respectively, holders of Series A Junior Participating Preferred Stock and holders of
shares of Common Stock shall receive their raiable and proportionaie share of the remaining
asscts 10 be distributed in the rato of the Adjusiment Number 10 one with respect to such
Preterred Stock and Common Stock, on & per share basis, respestively.

(B) In the evemt, however, that there are not sufficient asseis avaiiable to permit
payment in full of the Series A Liquidaion Prefesence and the liquidation preferences of all other
serics of preferred stock, if any, which rank on 2 parity with the Series A Junior Participating
Preferred Stock. then such remaining assets shall be disuibuted ratably 10 the holders of such
pacity shares in prOpOrUON 10 their respecuve liquidation preferences. In the event, however, that
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there are sufficient asseis avaulable 10 permut payment in full of the Common Adjusunent, then
such remaining assets skall be disuibuted ratably 1o the holders of Common Stock-

(C)  In the evemt the Corporation shall a1 any ume afier the Rights Declaration Date (i)
declare any dividend on. Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding Common Stwock, or (iii) combine the outstanding Common Stock into a smalles
pumber of shares, then in each such case the Adjustment Number in effect immediately prior to
such event shall be adjusted by multiplying such Adjustment Number by a fraction the apmerator
of which is the pumber 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 1o such event.

Section 7. Consolidation, Merger. etc. In case the Corporation shall enter into any
consolidation, merger, combination or other Iransaciion in which the shares of Common Stack
are exchanged for or changed info other stock or securities, cash and/or any other property, then
in any such case the shares of Series A Junior Participating Preferred $tock shal) at the same ume
be similarly exchanged or changed in an amount per share {subject 10 the provision for
adjustmen: hereinafter set forth) equal 1o 1,000 times the aggregale amount of stock, securities,
cash and/or any other property (payable in kind), as the case may be, inte which or for which
each share of Common Stock is changed or exchanged. In the event the Corporation shall at any
tme after the Rights Declaration Date (i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the ourstanding Commaon Stock, or (i) combine the
outstanding Comumon Stock iato a smaller number of shares, then in each such case the amount
set forth in the preceding senience with respect jo the exchange or change of shares of Series A
Junior Participating Preferved Stock shall be adjusted by multiplying such amount by 8 fracuion
the aumeraror of which is the oumber of shares of Common Stock ourstanding immediately after
such event and the denominator of which is the number of shares of Common Swock that were
curstanding immediately priq: vo such event.

Section 8.  Redemprion. The outstanding shares of Series A Junior Participating
Preferred Stock may be redeemed as a whole, bur not in part, at any time, or from time jo time, at
the option of the Board, ar & cash price per share equal 1o 105% of (i) the product of the
Adjustment Number rimes the Average Market Value (as such term is hereinafter defined) of the
Common Stock, plus ii) all dividends which on the redemption date are payable on the shares 10
be redeemed and have ot becn paid or declared, and a sum sufficient for the payment thereof set
apart, without interest. The “Average Market Value” is the average of the closing sale prices of
the Common Stock during the 30-day period immediately preceding the date before the
redemption date on th: Composite Tape for New York Stock Exchange Listed Siocks, or, if such
stock is not quoted on the Composite Tape, on the New Yark Stock Exchange, or, if such stock is
not listed on such Exchange, on the principal United States securities exchange registered under
the Securities Exchange Act of 1934, as amended, on which such stock is lisred, or, if such stock
is not listed on any such exchange, the average of the closing sale prices with yespect 10 a share
of Common Stock during such 30-day period, as quoted on the National Assoriation of
Secusities Dealers, Inc. Antomated Quotations System or any system then in use, or if no such
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quotations are available, the fair market value of the Common Stack as determined by the Board
in good faith.

Section 9. Ranking. Notwithstanding anything contained herein 1o the contrary, the
Series A Junior Paricipating Preferred Stock shall rank junior 1o all other serics of the
Corporation’s Preferred Stock as to vouing rights, the payment of dividends and the distribution
of assets in liquidation, unless the terms of any such sevies shall provide otherwise.

Section 10. Amendment. The Certificare of Incorporation of the Corporation shall not
be furher amended in any manner which would marerially alter or change the powers,
preferences or special rights of the Series A Junior Participating Preferved Stock so as to affect
them adversely without the affirmative vore of the holders of & majority or more of the
outstanding shares of Series A, Junior Participating Preferred Stoek, voring separately as a class.

Section 11.  Fracijonal Shares. Series A Junior Participating Preferred Stock may be
issued in fractions of @ share which shall enttle the holders, in proporion @ such holders
fracrional shares, 10 exsrcise voting rights, receive dividends, pasticipate in distribotions and 10
nave the benefit of al) cther rights of holders of Series A Junior Participating Preferred Siock.
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IN WITNESS WHEREOF,  have execured and subscribed this Cerificate and do eifirm
the foregoing as true under the penalties of perjury this 17th day of December, 1999.

A

Joseph Coors, Ir.
Chairman and Chief Executive Officer

Arest:
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CERTIFICATE OF MERGER OF

STATE OF DELAWARE
SECRETARY OF STATE

KEYSTONE ACQUISITION CORP., DIVISION OF CORPORATIONS

A FILED 12:45 PM 03/18/2003
a Delaware corporation, 030180118 — 3134881

WITH AND INTO

COORSTEK, INC,,
a Delaware corporation

The undersigned corporation, organized and existing under and by virtue of
the General Corporation Law of the State of Delaware (the “DGCL”), DOES
HEREBY CERTIFY:

FIRST: The name and state of incorporation of each of the constituent
corporations of the merger are as follows:

NAME STATE O CORPORATION
Keystone Acquisition Corp. Delaware
CoorsTek, Inc, Delaware

SECOND: The Agreement and Plan of Merger, dated as of December 22,
2002 (the “Merger Agreement™), by and among CoorsTek, Inc., Keystons Holdings
LLC and Keystone Aequisition Corp. has been approved, adopted, ecertified,
executed and acknowledged by each of the constituent corporations in accordance
with the provisions of Section 251 of the DGCL.

THIRD: The name of the surviving corporation in the merger is
CoorsTek, Inc.

FOURTH: The certificate of incorporation of CoorsTek, Inc., a Delawara
corporation, shall be the certificate of incorporation of the surviving corporation.

FIFTH: The executed Merger Agreement is on file at an office of the
surviving corporation at 16000 Table Mountain Parkway, Golden, Colorade 80403,
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SIXTH: A copy of the Merger Agreerment will be furnished by the
surviving corporation, on request and without cost, to any stockholder of any
consatituent corporation.
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IN WITNESS WHEREOF, CoorsTek, Inc., a Delaware corporation, has
caused this certificate to be signed by John K. Coors, its President and Chief
Executive Officer, an authorized officer of the corporation, on this {8™day of March,

2003,

CoorsTek, Inc.,
a Delawaro corporation
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Secretary of State
Division of Corporations
Delivered 08:22 PM 05/07/2003
FILED 07:38 PM 05/07/72003
SRV 030298109 — 3134881 FILE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
COORSTEK, INC.

(A Delaware corporation)

CoorsTek, Inc., a Delaware corporation (hereinafier referred to as the "Corporation”),

hereby adopts this Amended and Restated Certificate of Incorporation pursuant to the provisions
of Sections 242 and 245 of the General Corporation Law of the State of Delaware (the "DGCL").

1. The name of the Corporation is CoorsTek, Inc.

2. The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on December 7, 1999,

3. The terms and provisions of this Amended and Restated Certificate of
Incorporation have been adopted, approved and declared advisable by the board of directors of

the Corporation and have been duly approved and adopted by written consent of the sole
stockholder of the Corporation in accordance with Sections 228, 242 and 245 of the DGCL.

4, The Ccrtificate of Incorporation of the Corporetion is hereby superseded by the
following Amended and Restated Certificate of Incorporation.

ARTICLE X
NAME OF CORPORATION

The name of the corporation is CoorsTek, In¢.

ARTICLE Il
REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation in the state of
Delaware is 1209 Orange Street, City of Wilmington 19801 in the County of New Castle. The
initial registered agent at that address is The Corporation Trust Company.

ARTICLE I
PURPOSES AND POWERS

3.1  Purposes. The purposes for which the Corporation is organized are to engage in
any lawful business for which Corporations may be incorporated under the Delaware General
Corporation Law, as amended (the “Act™).

3.2  Powers. In furtherance of these purposes, the Corporation has and may exercise
all of the rights, powers, and privileges conferred upon a corporation incorporared under the Act.

W502066.1
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ARTICLE IV
CAPITAL STOCK

41  Authorized Shares. The Corporation hes the authority to issue a total of one
thousand (1,000) shares of capital stock, all of which shall be designated as common stock, with
a par value of $0.001 per share (the “Common Stock™).

42  No Preemptive Rights. No stockholder of the Corporation, including but not
Jimited to, a holder of a security convertible into shares or carrying a right to subscribe for or
acquire shares, has any preemptive right to acquire unissued shares of the Corporation.

43  No Cumulative Voting. No cumulative voting will be permitted in the election of
directors or for any other purpose.

ARTICLE V
INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES

51 Limitation of Personal Liability. The personal liability of each director of the
Corporation for breach of fiduciary duty as a director is climinated to the fullest extent
permissible under the Act, including, without limitation, pursuant to Section 102(b)(7) of the
Act.

5.2  Dirtestors and Officers. Subject to the other sections of this Article V, the
Corporation will indemnify, to the fullest extent permitted by, and in the manner permissible
under, the laws of the State of Delaware in effect on the date of this Certificate of Incorporation
and as amended fromtimetotime,anypersonwhowasoristhreatenedtobemadeapartyto
any threatened, pending, or completed action, suit, or proceeding, whether criminal, civil,
administrative, or investigative, by reason of the fact that such person is or was a director,
officer, employee, or agent of the Corporation, or is or was serving st the request of the
Corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, association, or other enterprise, against expenses (including attorneys’ fees),
judgments, fines, ERISA excise taxes or penaltics and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit, or proceeding, including
any action, suit, or proceeding by or in the right of the Corporation (a “Proceeding’). The
Corporation will advance all reasonable expenses incurred by or on behalf of any such person in
connection with any Proceeding within ten days after the receipt by the Corporation of a
statement or statements from such person requesting such advance or advances from time to
time, whether prior to ot after final disposition of such Proceeding. Such statement or statements
will reasonably evidence the expenses incurred by such person and, if such person is an officer
of director of the Corporation, will include or be preceded or accompanied by an undertaking by
or on behalf of such person to repay any cxpenses advanced if it will ultimately be determined
that such person is not entitled to be indemnified against such expenses. Costs, charges, or
expenses of investigating or defending Proccedings for which indemnity will be sought
hereunder may be incurred without the Corporation’s consent provided that no settlement of any
such Proceeding may be made without the Corporation’s consent, which consent will not be
unreasonably withheld.
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53 Determination of Right to Indemnification.

(8)  Any indemnification requested by any person under Section 5.2 wiil be
made no later than forty-five (45) days after receipt of the written request of such person unless a
determination is made within said forty-five (45) day period: (i) by a majority vote of directors
who are not parties to such Proceedings, or (ii) in the event a single director or in the event &
quorum of non-invelved directors is not obtainable, at the election of the Corporation, by
independent legal counsel in a written opinion, that such person is not entitled to indemnification
hereunder.

(b)  Notwithstanding 2 determination under Section 5.3(2) above that any
person is not entitled to indemnification with respect to a Proceeding, such person will have the
right to apply to any court of competent jurisdiction for the purpose of enforcing such person’s
right 1o indemnification pursuant hereto. Neither the failure of the Corporation (including its
Board of Directors or independent legal counsel) to have made a determination prior to the
commencement of such action that such person is entitled 1o indemnification hereunder, nor an
actual determination by the Corporation (including its Board of Directors or independent legal
counsel) that such person is not entitled to indemnification hereunder, will be a defense to the
action or create any presumption that such person is not entitled to indemnification hereunder.

(c) The Corporation will indemnify any person against all expenses incurred
in connection with any hearing or Procceding under this Section 5.3 if such person prevails on
the merits or otherwise in such Proceeding,

54  Sybrogation. In the event of payment under this ArticleV, the indemnifying
party or parties will be subrogated to the extent of such payment to all of the rights of recovery
of the indemnified person therefor and such indemnified person will execute all papers required
and will do everything that may be necessary to secure such rights, including the execution of
such documents necessary to enable the indemnifying party or parties to effectively bring suit to
enforce such rights.

\

5.5 § i Effect o i ings.

(@ In making a determination with respect to entitlement to indemnification
hereunder, the person or persons or entity making such determination will presume that such
person is entitled to indemnification under this Article V, and the Corporation will have the
burden of proof to overcome that presurption in connection with the meking by any person,
persons, or entity of any determination contrary to that presumption.

(b) The termination of any Proceeding or of any claim, issue, or matter
therein, by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, will not (except as otherwise expressly provided in this Article V) of itself adversely
affect the right of any person to indemnification or create a presumption that such person did not
act in good faith and in a manner which he reasonably believed 1o be in or not opposed to the
best interests of the Corporation or, with respect to any criminal Proceeding, that such person
had reasonable cause to believe that his conduct was unlawful.
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5.6 Exception to Right of Indemnification or Advancement of Expenses.
Notwithstanding any other provision of this Article V, no person will be entitled to
indemnification or advancement of expenses under this Article V with respect to any Proceeding
brought by such person, unless the bringing of such Proceeding or making of such claim will
have been approved by the Board of Directors.

5.7 Contract,

(8)  The foregoing provisions of this Article V will be deemed to be a contract
between the Corporation and esch director, officer, employee, or agent who serves in such
capacity at any time while this Amended and Restated Certificate of Incorporation is in efiect,
and any repeal or modification thereof will not affect any rights or obligations then existing with
respect to any state of facts then or theretofore existing or any Proceeding theretofore or
thereafter brought based in whole or in part upon any such state of facts.

(b)  The foregoing rights of indemnification will be in addition to, and will not
be deemed exclusive of, any other rights to which any director or officer may be entitled apart
from the provisions of this Article V.

58  Surviving Corporation. The Board of Directors may provide by resolution that
references 1o “the Corporation” in this Article V will include, in addition to this Corporation, all
constituent corporations absorbed in a merger with this Corporation so that any person who was
a director or officer of such a constituent corporation or is or was serving at the request of such
constituent corparation as a director, employee or agent of another corporation, partnership, joint
venturs, trust, association, or other entity will stand in the same position under the provisions of
this Article V with respect to this Corporation as he would if he had served this Corporation in
the same capacity of is or was so serving such other entity at the request of this Corporation, as
the case may be.

59 Inurement The indemnification and advencement of expenses provided by, or
granted pursuant to, this Article V will continue as to a person who has ceased to be a director or
officer and will inure to the benefit of the heirs, executors, and administrators of such person.

5.10 Employees and Agents. To the same extent as it may do for a director or officer,
the Corporation may indemnify and advance expenses to a person who is not and was not a
director ot officer of the Corporation but who is or was an employee or agent of the Corporation.

5.11 Amendment Modification, or Repeal. Any amendment, modification, or repeal
of all or part of this Article V shall not adversely affect any right or protection of a director,

officer, employee, fiduciary, or other agent under this Aricle V in respect of any action or
omission occurring prior to the time of such amendment, modification, or repeal.

ARTICLE VI
COMPROMISE OR ARRANGEMENTS

Whenever 2 compromise or arrangement is proposed between the Corporation and its
creditors, or any class of them, and/or between the Corporation and its stockholders, or any class
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of them, any court of equitable jurisdiction within the State of Delaware may, on the application
in a summary way of the Corporation, of any creditor or stockholder thereof, or on the
application of any receiver or receivers appointed for the Corporation under the provisions of
Section 291 of Title 8 of the Delaware Code, on the application of trustees in dissolution, or of
any receiver or receivers appointed for the Corporation under the provisions of Section 279 of
Title 8 of the Delaware Code, order a meeting of the Corporation’s creditors or class of creditors,
and/or of the Corporation’s stockholders or class of stockholders, to be summoned in such
manner as the said court directs. If a majority in number representing three-fourths in value of
the Corporation’s creditors or class of creditors, and/or of the Corporation’s stockholders or class
of stockholders, agree to any compromise or arrangement, the said compromise or arrangement
and the said reorganization shall, if sanctioned by the court to which the said application has
been made, be binding on all the Corporation’s ¢reditors or class of creditors, and/or on all the
Corporation’s stockholders or class of stockholders, and also on the Corporation.

ARTICLE VI
BYLAWS

The Board of Directors is expressly authorized to adopt, amend, or repeal the bylaws of
the Corporation, but such authorization shall not divest the stockholders of the power, nor limit

their power to adopt, amend, ot repeal the bylaws.

SIGNED this 8" day of May, 2003,

D ord

ame: John K. Coors
itle: Myesident and CEQ
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