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CERTI: ICAT™ 07 INCORFORATYON
or
AK ZEEL CORPORATION

THE UNDEFVSIGNED, being a natural person for the
purpose of organizing a corporation under the General
Corporation Lav of the State of Delavare, hereby certifiss
that:

FIRIT: The nane of the Corporation is AKX S'eel
cerperation.

ZECOND: The address of the registered office of
the Zorporation in the State of Delavare is 1209 Orange
streset, City of Wilmington, County of Newv Castls, State of
Delavare. The nase of the reaistered agent of the Corpora-
tion ir. the Stats of Dslavare at such address is The Corpo-
ratiorn Trust Ceapany.

THIRD: The purpose of the Carporation is to
angage in lavtul act or activity fer whieh corporations
say be organised under ¢he General Corporat.ion Law of cnhe
State uf Delasvare, 2s from time to tinme amended.

YOURTN: (a) The total number of shares of all
classss of stock vhich the Corporation shall have authority
to fssue is 100,000,000 shares, consisting of 75,000,000
shares of Common stock, par value 3.01 per share (the
“Common Stock®"), and 25,000,000 shaves of P.eferred Stock,
par valus $1.00 per share (the "Preferrsd Stoeck”).

(b) The stares of Preferred Stock may ba issued
from time to time in ons or mors earies. Apart from any
other provisions in this Certificate of Incorporation autho-
rizing the issuance of shares of Preferred Stock, the Board
of Direct’rs is hercby authorized to establish from time to
tise by resolution or resolutions the number of shares to bs
included in cach such series, and to fix the designation,
povers, preferences and ralative participating, optional,
converaion and othar special rights of the shares of each
euch series arnd the gqualifications, limitations or restric-
tions thereof, incluggnq but noct 1limited to the rfixing or
slteration of the dividond richats, dividend rate or races,
converaion rights, voting rights, rights and terms of
redemptior (including siiking fund provisions), the rademp-
tion price or prices, and the liquidation preferences of any
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vhaelly uniseued ssries ¢’ shares of Preferred Steck, or asny
or all of thew, 8!l te the fullast axtent now or haresiter
permitied by the Genural Cosporstion lav of ths State of
Delavare; and te insrease sr dscrsaiza tha number ef charec
of sny sarias subsaguant te the issua of shares ot that
series, dut not belev the number of shares of such saries
then eutstanding. 1Ia sase the mumber of shares of any
series shall bes so decreasad, the shares conatituting auch
decreass shall resums the status vhich they had prior to the
adeption of the reselutisa arigimally fixing the number of
shazres of surh seriss. Mo vote of the holders of the Common
Stock or Preferred sStock saall, unless othervise provided (n
the reaselutiens creating any ‘nruum sezies of Prefarved
Stock, be a prerequisite te issuance of any shares of
any series of tha Praferred STockX authorized by and
cesplying vith the conditions of this Cercificate of
Incerporation. Shares of :ny saries of Preferred Stock that
Rave BeeR autRorized 1or 1Ssuarce PpUrsuant <o this aArticls
POURTE or any ether previsiens ia this Certificate of
Incerporation and that have bsen eithar (i) issued and
reacquirsd {n any Banner by thRe¢ corporstion (including upen
sxchange thereof) er (ii) naver issued shall have the status
of authorized asnd unissued shares ¢f Prafeorred Stock and may
be reciassitied and reissued &8 PATT Of 3 nev saries or
Preferred Stock to be created by reselution or resolutions
of the Board of Directors as set ferth abova.

(c) Subject to the provisions of applicable lav
or of the By-laws with respect ts the closing of the trans-
fer broke or tha fixing of § recorag dats tor tha datermina-
tion of stockholders sntitled to vots, and except as other-
vise previded by lav or by the reselutien or resclutions
previding for the issue of any saries of Prefertred Stock,
the Rolders of cutstanding shates of Cummon 3tock shall
exclusively pessess the veting pever for the election of
directeors and for all ether purpnaas, each hoider ot record
of shares of Comman Stock buing entitled to one vote for
ssch share of Common Stock tanding im his name on the books
of the Corporatioa.

FIFtN: The nast and mailing addvoos of the incore
pcretes are P. Mats Gosbels, c/o Veil, Cotahal & Manges, /&7
Fifth Avenva, New York, #ev I0TX 1013J.
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SINTN: 1a fusthexance snd met ia limitatiern of

] the pawers canfsrred by lav, subjact €8 any limitations
ceataingd slsovhers inm this Certiflicats of Invurpusetivu,
Py-leows Oof ths Curperstion may be adepted, smended or
repealed by a majerity of tha hnard of divastiras of the
corparation, but any Sy-lavs adopted by tue buasd ol

’ dirsctors may be snended or rapealed by he stookholders
entitled te vete thareon. Rlectien of directerss need not be
r; wzitten ballot., 1In furtherancs and Aot in limitation of
the s cenfesved by lev, and subjent te the provisions
of Certificsts of Incorpoaration, the Sy~-lasvs of the
corperation shall bs Aubject TO altaritier, amandsent or
nm:, in vasle or iv part, and nev By-lavs Bay be made,
o4 by the affirmsiive vots of 8 anjority of tas wvhole
Joard of DIirectors St any regular o0 Special Besting of the
Doard, or by unanimcus vritten conrent of the directors, or
by the afrirmativs vots of the helders eof record of »
majority of tha iseied and outstarding shares o. stock of
the Corporation entitled to vote in raspect thereof, given
St AR ARRUAL BOOTLIRg or ot any fpacial meeting.

SEVENTH: A director of the Cerporstion shall not
be persenally lisble either ¢t/ the Cerporatien or to any
atoakholder for BONETArY Gamiges IOY Dbreach of fiduciacy
duty as 8 Udizector, except (4) for brosch of the direc-
tor's duty eof lqaity ¢t> tho Cegperation or its steckhold-
era, (11) for actas or omisnions vhaich are net in good faith
or vhich invelve intentioral aisconduct or knowing violation
of the lav, (iii) fer sny satter in respect of whicr such
divector shall bes liable under Section 174 0. Title 8§ of the
uvencral Corperatiaa Lav of the State ¢f Deslavars or An{
enandignt TAGrets 6T W .000880T Prevision therete, or (iv)
for any transsotion from vhich the director shall have
derived an impropar pareonal bensfit. Neither amendrent (o
repeal of this Articlie SEVENTE ner the adoption of any
provision of the Certificate of Incorporation inconsiatant
vieh tAis Article SEVDNTH shall eliminsts or rwiuce the
offect uf this Artivlie SZVENTH in rarat of sny matts:
JeeurTing, or amy causs of setiom, suit or 2laim that, but
far this Article SEVENTM, YOuld 22CTul O acise, prior to
such asendsent, crwpeal 2 adoptien of en incenuiotont

prevision,

| ${~ ;v (e) The Corpeoratien caall indemnify arv
person vhe vas oF is s party ar is thraateassd to De made A
party to, or testifies in, eny threstuned, pending or com-
Pleted action, suit o prececding, vhether civil, riminal,
administretive or {nvestigative in nature. by reason of ths
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tutmtnurn-uum,umuunuzuor
during viich this Arcicis m“ mh in u::et. a dtuctor.
efiicsr. saployee oF sgont eu-mn on, or is or wvas,
at any tias prier te ec during vhish s Article EIGHTH is
in offect, surving at the request of the Corporation as a
directer, ofticar, emplayes or agent of in any similer
capasity of nny ethar ssrperatisa, partnership, joint
ventusrs, &Epityee hemefit plan, trust or other enterprise,
inet ewpanses (imscluding attecmeys’ fees), judgments,
4 ’ l1tiee, ansunts paid in settlemant and cther
uutu‘tu actuslly and veasenadly incurred b* “uch persor
in connection with such evtion, suit or proc - ag to ths
full extemt persicted by lav, and the Corpe. A may 22oupt
By~lave er enter into agrasmants vith 2ay Suc: parson for
the purposs ot providing for suvh Lidemnification.

(d) Expenses (including attornays' feus) incurrag
in appearing at, participazing in or dsfending any Lhreet-
ened, pendirg or completed action, suit or procccding,
vhether sivil, erininal, adsinistrative or investigastive,
shall be paid by the Corporstien at reasontble intervals in
advance of the final dispeaition of such ectien, suit or
Frosseding, upon reseipt by the Corporation o’ a writtan
undertaking by or on DIRAlL Of the director or otricer to
cepay such aBount unless it ultimatsly shall be deternined
that sush person ie¢ entitlsi to ba indemnified by tha
Corporatior as provided herein.

{e) 1% le the intent of the Cerporation to indem-
nify the persons refarrod to in this Article EIGHTM to ths
fullest extent pessitted by lev vith res te any action,
suit eor proeseding arising frea events that occur prior te
oy during tha time in Wvhieh this Article KiGiIN is in
effect. I'hs iniemmiticstion provided this Article EIoNTH
shall net be doened anelusivy of any ether rights te which
those seaking indemnification may be OF Decome entitlaed
under any lav, By-lav, agreement, vots of stockholders or
disintersstas diresters, er stherviss, or under any policy
or policies of insvrence purchasad and maintained by the
Corporation on baRalf of any suuh dizector or officer, botn
as teo action in such pevsen's officisl capacity and as teo
action in anether cspaeity vhile holding ofrice, and shall
ocoatime as te a persen has ceased Lu Le a director or
offlcer and shell inure te ths bonetit of the heirs,
axesutors and sdministraters af such director or officer,

(4d) The indeanitisstien previded by this article
RICKTH sha.i be subject te all vali¢ and applicable laws,
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end, in ths svent this Article EIGRTH or any of the provi-
sions hezeof or the indemnificatichn coritemplated heredby are
found to bes inconsistent vith or contrary te any such valid
lave, the latter shall be devaed to control and this Article
EZIGHTN shall be regarded as moiified accordingly, and, as so
modified, shall ocontinus in full forecs &nd effect.

IN WITNRSS WHIREOF, the undersigned has duly
sxecuted this Cartificats of Incorporation on this 17th day

December, 1933.
P tut bwkd

¥, Wats Coebels
sole Incorporstor
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CERTIFICATE OF AMENDMENT

or
CERTIFICATE OF INCORPORATION
. or
?X STEEL CORPORATION
BEFORE PAYMENT OF CAPITAL

The undersigned, being the sole incorporator of AK

‘ STEEL CORPORATION, a corporation whose Cortificate of
Incorporation was filed in tie office of the Becretary of

State of Delavare on December 20, 1993,

DOES HERESY CERTIFY:
FIRST: That Article FIRST of said Certificate of
Incorporation be and it hereby is amended to read in its
entirety as follows:

*The name of the Corporation is AK Steel
Hoiding Corporation.*

SECOND: That the Corporation has not received any
payment for any of 1£s stock.

THIRD: That the amendment was duly adopted in
accordance with the provisions of section 241 of the General
Corporation Law of the State of Delawvare.

IN WITVYPSS WHEREOF, I have signed this certificate

this 11tz day of January 1994,

P. Mats Goebels
(Sole incorporator)
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