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TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
INTERNATIONAL METAL ENTERPRI] SES, INC.
(Pursuant to Section 242 of the General Corporation Law)

International Metal Enterprises, Inc., 2 Delaware corporation organized and existing
under the Delaware General Corporation Law, hereby certifies as follows:

] The name of the corporation is International Metal Enterprises, Inc. (the
“Corporation”).

2, The date of filing of the original Certificate of Incorporation with the Delaware
Secretary of State was December 23, 2004 (the “Certificate™), and the name under
which the Corporation was originally incorporated was International Metal
Enterprises, Inc. The Certificate was amended and restated with the filing of an
Amended and Restated Certificate of Incorporation with the Secretary of Stale on
February 18, 2005 (the “Restated Certificate™). The Restated Certificate was
further amended and restated with the filing of an Amended and Restated
Certificate of Incorporation with the Secretary of State on March 24, 2005 {the
“Second Restated Certificate”), which Second Restated Certificaic  was
subsequently amended and restated on September 23, 2005 (the “Amended and
Restated Certificate of Incorporation™).

3. The Amended and Restated Certificate of Incorporation of the Corporation is
hereby amended to change the name of the Corporation by deleting the content of
Article FIRST thereof in its entirety and inserting in lieu thercof the following;

“FIRST: The name of the corporation is Globe Specialty Metals, Inc.
(hereinafter sometimes referred to as the “Corporation™).”

4. This Certificate of Amendment to the Amended and Restated Certificate of

Incorporation of the Corporation was duly adopted pursuant to the provisions of
Section 242 of the Delaware General Corporation Law,

Error! Unknown document property name.



INTERNATIONAL METAL ENTERPRISES, INC,

SECRETARY’S CERTIFICATE

The undersigned, being the Secretary of International Metal Enterprises, Inc., a Delaware
corporation (the “Company™), does hereby certify as follows:

1. Tam the duly elected, qualified and acting Secretary of the Company and am
famihar with the facts certified herein and duly authorized to certify the same.

2. Attached hereto as Exhibit A is 4 true and correct copy of the Company Amended
and Restated Certificate of Incorporation, dated as of September 23, 2005 the “Certificate of
Incorporation”). The Certificate of Incorporation has not otherwise been amended, modified,
rescinded or changed in any respect and is in full force and effect on the date hereof.

3. Attached hereto as Exhibit B is a true, correct and complete copy of resolutions of
the Board of Directors of the Parent adopted on August 29, 2006 approving the transactions
contemplated by the Agreement and Plan of Merger, dated as of August 30, 2006, by and among
the Company, Globe Acquisition Corp. (“Merger Sub”), Globe Metallurgical Inc., and each of
the persons listed under the caption “Stockholders” on the signature page of the Agreement, and
that remain in full force and effect on the date hereof and have not been amended, supplemented
or superseded.

4, Attached hereto as Exhibil C is a true and correct copy of the Company’s By-
Laws. The By-Laws have not otherwise been amended, modified, rescinded or changed in any
respect and are in full force and effcet on the date hereof.

IN WITNESS WHEREOF, the undersigned, being the Secretary of the Company, has
executed this Certificate as of November 2005,

INTERNATIONAL METAL
ENTERPRISES,

By:

icdhael Barerllio o
ccretary / w



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
INTERNATIONAL METAL ENTERPRISES, INC,

Adopted in Accordance with Section 242 and 245
of the Delaware General Corporation Law

EEEE I

INTERNATIONAL METAL ENTERPRISES, INC., a Delawate corporation (the
“Company”) does hereby certify that:

FIRST. The name of the corporation is International Metal Enterprises, Inc. The
date of filing of the original Certificate of Incorporation with the Delaware Secretary of State
was December 23, 2004 and the name under which the Company was originally incorporated
was International Metal Enterprises, Inc. The Certificate of Incorporation was amended and
testated with the filing of an Amended and Restated Certificate of Incorporation with the
Secretary of State on February 18, 2005. The Certificate of Incorporation was further amended
and restated with the filing of an Amended and Restated Certificate of Incorporation with the
Secretary of State on March 24, 2005.

SECOND. This Amended and Restated Certificate of Incorporation (the
“Certificate”) amends, restates and integrates the provisions of the Certificate of Incorporation of
said Company, as previously amended and restated to date, and has been duly adopted in
accordance with the provisions of Section 242 and 245 of the General Corporation Law of the
State of Delaware (the “GCL”) by the written consent of the helders of the outstanding stock
entitled to vote thereon in accordance with the provisions of Section 228 of the GCL.

THIRD: This Certificate shall become effective immediately upon its filing with
the Secretary of State of the State of Delaware,

FOURTH:  Upon the filing with the Secretary of State of the State of Delaware
of this Certificate, the Certificate of Incorporation shall be amended and restated in its entirety to
be and read as set forth on Exhibit'A attached hereto.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by a
duly authorized officer as of this September 23", 2005.

INTERNATIONAL METAL ENTERPRISES, INC

By:  /Alan Kestenbaum/
Name: Alan Kestenbaum
Title: Chief Executive Officer
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IN WITNESS WHEREOF, the undersigned, being an authorized officer of International
Metal Enterprises, Inc., has execuled ihis Certificate of Amendment to the Amended and
Restated Cerlificate of Incorporation this 13" day of November, 2006.

INTERNATIONAL METAL
ENTERPRISES, INC,

By: /s/Alan Kestenbaum
Name: Alan Kestenbaum
Title: Chief Executive Officer

NYC 375508v.1
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Exhibit A

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
INTERNATIONAL METAL ENTERPRISES, INC.

FIRST: The name of the corporation is International Metal Enterprises, Inc. (hereinafter
sometimes referred to as the “Corporation™).

SECOND: The registered office of the Corporation is to be located at 615 S. DuPont
Hwy., Kent County, Dover, Delaware. The name of its registered agent at that address is
National Corporate Research, Lid.

THIRD: The purpose of the Corporation shall be to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law (“GCL”).

FOURTH: The total number of shares of all classes of capital stock which the Corporation
shall have authority to issue is 151,000,000 of which 150,000,000 shares shall be Commen Stock of
the par value of $.0001 per share and 1,000,000 shares shall be Preferred Stock of the par value of
$.0001 per share.

A, Preferred Stock. The Board of Directors is expressly granted authority to issue
shares of the Preferred Stock, in one or more series, and to fix for each such series such voting
powers, full or limited, and such designations, preferences and relative, participating, optional or
other special rights and such qualifications, limitations or restrictions thereof as shall be stated and
expressed in the resolution or resohtions adopted by the Board of Directors providing for the issue
of such series (a “Preferred Stock Designation”) and as may be permitted by the GCL. The number
of authorized shares of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting
power of all of the then outstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, without a separate vote of the
holders of the Preferred Stock, or any series thercof, unless a vote of any such holders is required
pursuant to any Preferred Stock Designation.

B. Common Stock. Except as otherwise required by law or as otherwise provided in
any Preferred Stock Designation, the holders of the Common Stock shall exclusively possess all
voting power and each share of Common Stock shall have one vote.

C. Combination of Outstanding Shares of Stock, FEffective on the date of filing
(“Effective Date™) of this Amended and Restated Certificate of Incorporation (the “Certificate of
Incorporation”) with the Delaware Secretary of State, every one (1) outstanding share of
Commeon Stock of the Corporation (the “Old Common Stock”) will be conbined into and
automatically become, without any action on the part of the holder thereof, 0.93827156701
ouistanding shares of Common Stock of the Corporation (the “New Common Stock™). The
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authorized shares of Common Stock of the Corporation and the par value per share shall remain
as set forth in this Amended and Restated Certificate of Incorporation. No fractional share or
scrip representing a fractional share shall be issued in connection with the foregoing stock split;
all shares of Common Stock so split that are held by a stockholder will be aggregated subsequent
to the foregoing split and each fractional share resulting from such aggregation of shares of
Common Stock held by a stockholder shall be rounded to the nearest whole share, Each holder
of a certificate or certificates which immediately prior to the Effective Date represented outstanding
shares of Old Common Stock (each, an “Old Certilicate™) shall be entitled to receive upon surrender
of such Old Certificate to the Corporation (or its authorized transfer agent, if any) for cancellation, a
certificate or certificates (each, a “New Certificate™) representing the number of whole shares of the
New Common Stock into which the Old Common Stock formerly represented by the Old
Certificate so surrendered are reclassified under the terms hereof. From and after the Effective
Date, Old Certificates shali represent the right to receive New Certificates pursuant to the provisions
hereof.

FIFTH: The name and mailing address of the sole incorporator of the Corporation are as
follows:
Name Address

Alan Kestenbaum 250 West 34" Street, Suile 2514
New York, New York 10119

SIXTH: The following provisions (A) through (E) shall apply during the period
commencing upon the filing of this Certificate of Incorporation and terminating upon the
consummation of any “Business Combination,” and may not be amended prior to the
consummation of any Business Combination. A “Business Combination” shall mean an
acquisition or the acquisition of control of, through a merger, capital stock exchange, asset
acquisition, stock purchase or other similar business combination, one or more operating
businesses by the Corporation (“Target Business”).

A. Prior to the consummation of any Business Combination, the Corporation shall
submit such Business Combination to its stockholders for approval regardless of whether the
Business Combination is of a type which normally would require such stockholder approval
under the GCL. In the event that a majority of the PO Shares (defined below) cast at the
meeting to approve the Business Combination are voted for the approval of such Business
Combination, the Corporation shall be authorized to consummate the Business Combination;
provided that the Corporation shall not consummate any Business Combination if 20% or more
in interest of the holders of IPO Shares exercise their conversion rights described in paragraph B
below.

B. In the event that a Business Combination is approved in accordance with the
above paragraph A and is consummated by the Corporation, any stockholder of the Corporation
holding shares of Common Stock (“IPO Sharcs™) issued in the Corporation’s initial public
offering (“IPO™) of sceuritics who voted apainst thc Busincss Combination may,
contemporaneous with such vote, demand that the Corporation convert his IPO Shares into cash.
If so demanded, the Corporation shall convert such sharcs at a per share conversion price equal
to the quotient delermined by dividing (i) the amount in the Trust Fund (as defined below),
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inclusive of any interest thereon, calculated as of two business days prior to the proposed
consummation of the Business Combination, by (ii) the total number of IPO Shares remaining
outstanding. “Trust Fund” shall mean the trust account established by the Corporation at the
consummation of its IPO and into which a certain amount of the net proceeds of the IPO are
deposited.

C. In the event that the Corporation does not consummate a Business Combindtion
by the later of (i) 12 months after the consummation of the TPO or (ii) 18 months after the
consummation of the IPQ in the event that either a letter of intent, an agrecment in principle or a
definilive agreement to complete a Business Combination was exccuted but was not
consummated within such 12 month period (such later date being referred to as the “Termination
Date”), the officers of the Corporation shall take all such action necessary to dissolve and
liquidate the Corporation as soon as reasonably practicable. In the event that the Corporation is
so dissolved and liquidated, only the holders of IPO Shares (at such time) shall be entitled to
receive liquidating distributions and the Corporation shall pay no liquidating distributions with
respect to any other shares of capital stock of the Corporation.

D. A-holder of IPO Shares shall be entitled to receive distributions from the Trust
Fund only in the event of a liquidation of the Corporation or in the event he demands conversion
of his shares in accordance with paragraph B, above. In no other circumstances shall a holder of
IPO Shares have any right or interest of any kind in or to the Trust Fund.

E. The Board of Directors shall be divided into three classes: Class A, Class B and
Class C. The number of directors in each class shall be as nearly equal as possible. At the first
election of directors by the incorporator, the incotpotator shall elect a Class C director for a term
expiring at the Corporation’s third Annual Meeting of Stockholders. The Class C director shall
then elect additional Class A, Class B and Class C directors as necessary. The directors in Class
A shall be elected for a term expiring at the first Annual Meeting of Stockholders, the dircctors
in Class B shall be clected for a term expiring at the second Annual Meeting of Stockholders and
the directors in Class C shall be elected for a term expiring at the third Annual Meeting of
Stockholders. Commencing at the first Annual Meeting of Stockholders, and at cach annual
mecting thereafter, directors elected to succeed those directors whose terms expire shall be
elected for a term of office to expire at the third sueceeding annual meeting of stockholders after
their election. Except as the GCL may otherwise require, in the interim betwcen annual
meetings of stockholders or special meetings of stockholders callcd for the election of directors
and/or the removal of one or more directors and the filling of any vacancy in that connection,
newly created directorships and any vacancies in the Board of Dircctors, including unfilled
vacarcies resulting from the removal of directors for cause, may be filled by the vote of a
majority of the remaining directors then in office, although less than a quorum (as defined in the
Corporation’s Bylaws), or by the sole remaining director. All directors shall hold office until the
expiration of their respective terms of office and until their successors shall have been elected
and qualified. A director elected to fill a vacancy resulting from the death, resignation or
removal of a director shall serve for the remainder of the full term of the director whose death,
resignation or removal shall have created such vacancy and until his successor shall have been
elected and qualified.
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SEVENTH: The following provisions are inserted for the management of the business
and for the conduct of the affairs of the Corporation, and for further definition, limitation and
regulation of the powers of the Corporation and of its directors and stockholders:

A. Election of directors need not be by ballot unless the by-laws of the Corporation
so provide.

B. The Board of Directors shall have the power, without the assent or votc of the
stockholders, to make, alter, amend, change, add to or repeal the by-laws of the Corporation as
provided in the by-laws of the Corporation.

C.  The directors in their discretion may submit any contract or act for approval or
ratification at any annual meeting of the stockholders or at any meeting of the stockholders
called for the purpose of considering any such act or contract, and any contract or act that shall
be approved or be ratified by the vote of the holders of a majority of the stock of the Corporation
which is represented in person or by proxy at such meeting and entitled to vote thereat (provided
that a lawful quorum of stockholders be there represented in person or by proxy) shall be as valid
and binding upon the Corporation and upon all the stockholders as though it had been approved
or ratified by every stockhelder of the Corporation, whether or not the contract or act would
otherwise be open to legal attack because of directors” interests, or for any other reason.

D. In addition to the powers and authorities hereinbefore or by statute expressly
conferred upon them, the directors are hereby empowered to exercise all such powers and do all
such acts and things as may be exercised or done by the Corporation; subject, nevertheless, to the
provisions of the statutes of Delaware, of this Certificate of Incorporation, and to any by-laws
from time to time made by the stockholders; provided, however, that no by-law so made shall
invalidate any prior act of the dircctors which would have been valid if such by-law had not been
made.

EIGHTH: A. Definitions. For purposes of Article EIGHTH of this Certificate of
Incorporation, the following definitions shall apply as follows:

(i) "Relevant Share Capital" means the total of the par value of the Corporation's issued
shares of all classes of stock carrying rights to vote in all circumstances at annual, special or any
other meetings of the stockholders of the Corporation (the “Stockholders™) or to take action by
written consent in lieu of meeting; and for the avoidance of doubt (A) where the Corporation has
issued various classes of stock, references to Relevant Share Capital are to the par value of all
issued shares of stock for each such class taken separately and (B) the temporary suspension of
voting rights in respect of stock comprised in issued share capital of the Corporation of any such
class does not affect the application of this Article EIGHTII in relation to interests in those or
any other shares of stock comprised in that class;

(i) “interest” or “interested” means, in relation to the Relevant Share Capital, any

interest of any kind whatsoever (whether direct, indirect or otherwise) in any stock comprised
therein (disregarding any restraints or restrictions to which the exercise of any right attached to
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the interest in the share of stock is, or may be, subject} and without limiting the meaning of
"interest” a person shall be taken to have an interest in a share of stock if:

(iif)

(iv)

w)

(a)  he enters into a contract for its purchase by him (whether for cash or other
consideration); or

(b)  not being the registered holder, he is entitled to exercisc any right
conferred by the holding of the stock or is entitled to control the exercise or non-
exercise of any such right; or

()  heis a beneficiary of a trust where the property held on trust includes an
interest in the stock; or

(¢c)  otherwise than by virtue of having an intcrest under a trust, he has a right
to call for delivery of the stock to himself or to his order; or

(d)  otherwise than by virtue of having an interest under a trust, he has a right
to acquire an interest in the stock or is under an obligation to take an interest in
the stock; or

{e)  he hasa right to subscribe for the stock,

whether in any case the contract, right or obligation is absolute or conditional, legally
enforceable or not and evidenced in writing or not, and it shall be immaterial that a share
in which a person has an interest is unidentifiable;

a person who has an interest in stock that is part of the Relevant Share Capital has a
“notifiable interest” at any time when the aggregate par value of the stock in which he
has such intcrests is cqual to or more than 3 percent (3%) of the par value of that share
capital;

a person is taken to be interested in any shares of stock in which his spouse or any infant
child or step-child of his is interested; and "infant" means a person under the age of 18
years;

a person is taken to be interested in shares of stock if any corporation, person,
partnership, limited partnership, limited liability company, trust or other any other entity
is interested in them and:

(a)  that entity or its directors are accustomed to act or required to act in accordance
with that person[s] directions or instructions; or

(b)  that person is entitled to exercise or control the exercise of one-third or more of
the voting power at gencral meetings of that entity,

(c) PROVIDED THAT (A) where a person is entitled to exercise or control the
exercise of one-third or more of the voting power at general meetings of an entity
and that entity is entitled to exercise or control the exercise of any of the voting
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(M

(i)

(iii)

power at general meetings of another entity ("the effective voting power") then,
for purposes of Article EIGHTH, sub-paragraph A(v)(b) above, the effective
voting power is taken as exercisable by that person and (B) for purposes of this
sub-paragraph A(v)(c), a person is entitled to exercise or control the exercise of
voting power if he has a right (whether subject to conditions or not, whether
presently or in the future) the exercise of which would make him so entitled or he
is under an obligation (whether or not so subject) the fulfillment of which would
make him so entitled.

The provisions of this Article EIGHTH of the Certificate of Incorporation are in addition
to any and separate from other rights or obligations arising at law or otherwise.

B. Notification to Corporation of Interests In Stock.

Where a Stockholder:

knows that he has acquired an interest in stock comprised in Relevant Share Capital or
that any other person has acquired an interest in stock so comprised of which he is a
registered holder, or ceases to be interested in stock comprised in Relevant Share Capital
or knows that any other person has ceased to be interested in stock so comprised of which
he is the registered holder (whether or not retaining an interest in other shares so
comprised); or

becomes aware that he has acquired an interest in stock comprised in Relevant Share
Capital or that any other person has acquired an interest in stock so comprised of which
he is a registered holder, or becomes aware that he has ceased to be interested in shares
comprised in Relevant Share Capital or that any other person has ceased to be interested
in shares so comprised of which he is the holder of record; or

other than in circumstances within sub-paragraph B(i) or B(ii) of this Article EIGHTH:

(a)  isaware at the time when it occurs of any change of circumstances affecting facts
relevant to the application of this Article EIGHTH 1o an existing interest of his in
shares of stock comprised in the Corporation’s share capital of any description or
an existing interest of any other person in stock so comprised of which he is the
registered holder; or

(b)  otherwise becomes aware ol any such facts (whether or not arising from any such
change of circumstances),

then, in the circumstances as set out in paragraph 2(d) above, he shall become obliged to
notify the Corporation of (A) his interests (if any), in its stock and (B) to the extent he is
lawfully able to do so, the interests of any other person in such shares of stock of which
he is the registered holder or, in the case of (B) only, shall use his reasonable endeavors
to procure that such person nolifies his interests in such shares of stock to the
Corporation,
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(iv)

v

(vi)

(vii)

A Stockholder shall notify the Corporation of his interests (if any) in Relevant Share
Capital if:

(@ he has a notifiable interest immediately after the relevant time, but did not have
such an interest immediately before that time;

(b)  he had a notifiable interest immediately before the relevant time, but does not
have such an interest immediately after it; or

(¢)  he had a notifiable interest immediately before the relevant time, and has such an
interest immediately after it, but the percentage levels of his interest immediately
before and immediately after that time are not the same so that his interest is in a
different percentile above 3%.

A Stockholder shall, to the extent he is lawfully able to do so, notify the Corporation of
the interests of any other person in the Relevant Share Capital of which he is the
registered holder or use his reasonable endeavors to procure that such person makes such
notification to the Corporation if:

@)  such person has a notifiable interest immediately after the relevant time, but did
not have such an interest immediately before that time; or

(b)  such person had a notifiable interest immediately before the relevant time, but not
such an interest immediately it; or

(c)  such person had a notifiable interest immediately prior to the relevant time, and
such an interest immediately after it, but the percentage levels of his interest
immediately beforc and immediately after that time are not the same.

Subject to the next following sentence, “percentage level”, in sub-paragraphs B(iv)(c)
and B(v)(c) above, means the percentage figure found by expressing the aggregate par
value of all the stock comprised in the share capital concerned in which the person has
interests immediately before or (as the case may be) immediately after the relevant time
as percentage of the par valuc of that share capital and rounding that figure down, if it is
not a whole number, to the next whole number. Where the par value of the share capital
is greater immediately after the relevant time than it was immediately before, the
percentage level of the person’s interest immediately before (as well as immediately
after) that time is determined by reference to the larger amount.

for the purposes of sub-paragraph B(iv), B(v) and B(vi) “relevant time” means:

(a)  ina case within sub-paragraphs B(i) or B(iii)(a) above, the time of the relevant
event or change of circumstances; and

(b)  in a casc within paragraph B(ii) or subparagraph B(iii)(b), the time at which the
person became aware of the facts in question.
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(viii)

(ix)

(x)

(xi)

(xiii)

Any notification required by paragraphs B(i), B(ii) or B(iii) of this Article EIGHTH must
be made in writing to the Corporation within the period of 2 days next following the day
on which that obligation arises.

The notification shall specify the share capital of the Corporation to which it relates, the
class and series of class to which it relates, the type of other warrant, option or derivative
sccurity or right to which it relates (if applicable) and must also:

(a)  state the number of shares comprised in that share capital in which the person
making the notification knows he (or any other relevant person) had interests
immediately after the time when the obligation arose; or

(b)  in case where the person making the notification (or any other relevant person) no
longer has a notifiable interest in shares comprised in that share capital, state that
he (or that person) no tonger has that interest.

A notification (other than one stating that a person no longer has a notifiable interest)
shall include the following particulars, so far as known to the person making the
notification at the date when it is made:

(1) the identity of each registered holder of shares of stock to which the notification
relates and the number of such shares held by cach of them; and

(b)  the nature of the relevant interests in such shares of stock.

A person who has an interest in stock comprised in stock comprised in Relevant Share
Capital or knows or becomes awarc that any other person has an interest in shares so
comprised of which he is the registered holder, that interest being notifiable, shall notify
(or, if applicable, use his reasonable endeavors to procure that such other person shall
notify) the Corporation in writing.

(a)  ofany particulars in relation to those sharcs of stock which are specified in
paragraph B(x}; and

(b)  of any change in those particulars,

of which in either case he becomes aware at any time after any interest notification date
and before the first occasion following that date on which he comes under any further
obligation of disclosure with respect to his interest in shares comprised in that share
capital, A notification required under this paragraph B(xi) shall be made within the period
of 2 days next following the day on which it arises. The reference to an "interest
notification date”, in relation to a person's interest in shares comprised in the
Corporation’s Relevant Share Capital, is to either (A) the date of any notification made or
procured by him with respect to his or any other person's interest under this paragraph or
(B) where he has failed to make or use his reasonable endeavors to procure a notification,
the date on which the period allowed for making it came to an end.

A person who at any tlime has an interest in stock which is notifiable is to be regarded
under paragraph B(xi) as continuing to have a notifiable intcrest in them unless and until
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(xiii)

()

(if)

(iii)

(iv)

the registered holder of the shares in question comes under obligation to make or use his
reasonable endeavors to procure a notification stating that he (or any other relevant
petson) no longer has such an interest in those shares.

Where a person authorizes another (the “agent") to acquire or dispose of, on his behalf,
interests in stock comprised in the Relevant Share Capital, he shall secure that the agent
notifies him immediately of acquisitions or disposals effected by the agent which will or
may give rise to any obligation of disclosure imposed on him by this paragraph with
respect to his interest in that share capital.

C. Power of the Corporation to Investigate Interests in Stock.

The Corporation may by notice in writing request any person whom the Corporation
knows or has reasonable cause to believe to be or, at any time during the 3 years
immediately preceding the date on which the notice is issued, to have been interested in
shares comprised in the Relevant Share Capital:

(@)  to confirm that fact or (as the case may be) to indicate whether or not it is the
case; and

(b)  where he holds or has during that time held an interest (whether or not notifiable)
in shares so comprised, to give such further information as may be requested in
accordance with paragraph C(ii) below.

A notice under paragraph C(i) may request the person to whom it is addressed:

(a)  to give particulars of his own past or present interest in shares of stock comprised
in the Relevant Share Capital (held by him at any time during the 3-year period
mentioned in paragraph C(i);

(b)  where the interest is a present interest and any other interest in the shares of stock
subsists or, in any case, where another interest in the shares of stock subsisted
during that 3-year period at any time when his own interest subsisted, to give (so
far as lies within his knowledge) such particulars with respect to that other interest
as may be requested by the notice including, without limitation, of the identity of
persons interested in the shares of stock in question;

{c)  where his interest is a past interest, to give (so far as lies within his knowledge)
particulars of the identity of the person who held that interest immediately upon
his ceasing to hold it.

A notice under paragraph C(i) shall request any information given in response to the
notice to be given in writing within such time as may be specified in the notice, being a
period of not less than 14 days following service thereof.

This paragraph applies in relation to a person who has or previously had, or is or was
entitled to acquire, a right subscribed for shares of stock in the Corporation which would
on issue be comprised-in Relevant Share Capital as it applies in relation to a person who
is or was interested in shares of stock so comprised; and references above in this section

Ameded Cert of Incorp - Sep 2005 - 2036-028 10755 9




to an interest in shares so comprised and to shares of stock so comprised are to be read
accordingly in any case as including respectively any such right and shares which would
on issue be so comprised.

D. Powers in Respect of Non Compliance with Article EIGHTH of Certificate of
Incorporation.

® If:

(a) it shall come to the notice of the Directors that any Stockholder has not, within the
requisite period, made or, as the case may be, used its reasonable endeavors to
procure the making of any notification required by Section B of Article EIGHTH,
above; or

(b)  any Stockholder, or any other person appearing to the Directors to be interested in
any shares in the capital of the Corporation held by such Stockholder has been
served with a request notice under Section “C” of this Article EIGHTH and does
within the period prescribed supply to the Corporation the information thereby
requested,

The Corporation in its absolute discretion may serve a direction notice on the Stockholder. The
Corporation may direct in the direction notice that in respect of the shares in respect of which the
default has occurred (the “Default Shares”) and any other shares held by such Stockholder as
the Corporation may specify in the direction notice (the “Additional Shares™), such Stockhelder
shall not be entitled to vote in general meetings or class meetings. The Corporation may
additionally direct in the direction notice that dividends on such Default Shares and Additional
Shares (or such Default Shares and Additional Shares as the Corporation may specify in the
direction notice) will be retained by the Corporation (without intercst), and that no transfer of the
Default Shares or Additional Shares (or such Default Shares and Additional Shares as the
Corporation may specify in the direction natice) shall be registered until the default is rectified.

NINTH: A. A director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for any breach of fiduciary duty by such
director as a director, except for liability (i) for any 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, (iii) under Section 174 of the GCL, or (iv)
for any transaction from which the director derived an improper personal benefit. If the GCL is
amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the GCL, as so amended. Any repeal or modification of this
paragraph A by the stockholders of the Corporation shall not adversely affect any right or
protection of a director of the Corporation with respect to events occurring prior to the time of
such repeal or modification.

B. ‘The Corporation, to the full extent permitted by Section 145 of the
GCL, as amended from time to time, shall indemnify all persons whom it may indemnify
pursuant thereto. Expenses (including attorneys’ fees) incurred by an officer or director in
defending any civil, criminal, administrative, or investigative action, suit or procecding for which
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such officer or director may be entitled to indemnification hereunder shall be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer to repay such amount if it shall
ultimately be determined that he is not entitled 1o be indemnified by the Corporation as
authorized hereby.

TENTH: Whenever a compromise or arrangement is proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholders or any
class of them, any court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation or of any creditor or stockholder thereof or on
the application of any receiver or receivers appointed for this Corporation under Section 291 of
Title 8 of the Delaware Code or on the application of trustees in dissolution or of any receiver or
receivers appointed for this Corporation under Section 279 of Title 8 of the Delaware Code order
a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders
of this Corporation, as the case may be, to be summoned in such manner as the said court directs.
If a majorify in number representing three fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of this Corporation as a
consequence of such 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 creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

ELEVENTH: The Corporation hereby elects not to be governed by Section 203 of the
GCL.
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Mtz LEVIN CosN Frmius GLOVSEY AND Porro LB UTES OF A MEETING OF

The Rectory THE BOARD OF DIRECTORS OF
9 Ironmonger Lane
LONDON, EC2V 8EY INTERNATIPNAL METAL ENTERPRISES. INC.

Tel: +44 (0)20 7726 4000
Fax: +44 (0)20 7726 0055
Www,mintz.com

Angust 29, 2006

A special meeting (the “Meeting”) of the Board of Directors (the “Board™) of International
Metal Enterprises Inc., a Delaware corporation (the “Company™), was held on August 29, 2006, at
5:30 pm E.8.D.T. at the offices of the Company, The following directors, constituting a quorum and
the entire Board, were present and participated throughout the Meeting: Alan Kestenbaum,
Theodore A. Heilman and Michael D, Barenholiz,

Also present by invitation of the Board were Ivan K. Blumenthal of Mintz, I.evin, Cohn,
Feris, Glovsky and Popeo, P.C., who participated telephonically, and Sam Yellin of CoView
Capital, Inc. (“CoView"), an independent investment barking and advisory firm.

Alan Kestenbaum acted as Chairman of the Mecting and asked Theodore Heilman to take the
minutes and act as Secretary of the Meeting.

Approyal of Prior Board Minutes

As the first order of business, Mr, Kestenbaum asked the Board if they had reviewed and
approved the minutes of the Board’s special meeting held on July 17, 2006. Upon motion duly
made and seconded, it was:

RESOLYED: That the minutes of the special meeting of the Board held on June 15,
2006, be, and they hereby are, approved, as previously provided to each director for
Teview,

Presentation by‘. CoView Capital Ltd,

As the next order of business, Mr, Kestenbaum explained to the Board that the Company
plans to enter into a the Agreement and Plan of Merger (the “Merger Agreement”) by and among
the Company, Globe Acquisition Corp., a wholly-owned subsidiary of the Company (“Merger
Sub™), and Globe Metallurgical, Inc. (“Globe™), pursuant to which the Company, Merger Sub and
Globe intend to enter into a business combination transaction by means of a merger (the “Merger™)
of Globe with and into Merger Sub, with Merger Sub to be the surviving corporation of the Merger,
through an exchange of all the issued and outstanding shares of capital stock of Globe for shares of
common stock of the Company and cash. Mr. Kestenbaum further explained that the Compeny hes
retained CoView to provide a fairness opinion regarding the faimess of the Merger to the Company’s
stockholders from a financial point of view.

CoView then provided a presentation on the faimess opinion prepared by them. CoView
explained that the fairness opinion was based on: talking to the Bo#rd over the last few months; &
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visit to Globe's head office in Beverly, Ohio; and & review of Globe’s financial projections,
markeling strategy and competitive landscape, and had taken into account the related parties
involved in the Merger. CoViow then discussed some of the methodologies used, including
comparable companies and transactions analyses, and also noted the work being done by Globe's
management and noted that they had been impressed with such efforts. CoView then concluded their
presentation by stating that, based on their work, as described above, that they are of the opinion that
the Merger is fair to the Company's stockholders from a financial point of view.

The Board then asked CoView some questions about their presentation and a discussion
ensued,

Approval of Merger and Related Apreements and Transactions

Mr. Kestenbaum then announced that, as the second order of business, the Company needed
to approve the Merger, the Merger Agreement, documents related o the Merger Agreement and the
transactions contemplated by the foregoing. After further discussion, and upon motion duly made
and seconded, it was;

RESOLVYED, that the Board deems it advisable and in the best interests of the Company
and its stockholders for the Company to enter into the Merger Agreement, in substantially
the form presented to the Board for its review (including, but not limited 1o, the payment
of the merger consideration and all stock issuances contemplated therein), and that the
consummation of the Merger and the transactions contemplated thereby on the terms and
conditions thereof be, and they are, in all respects approved, tatified, and confirmed, and
that each officer of the Company, acting singly, is authorized to execute and deliver, in
the name and on behalf of the Company, the Merger Agreement with such changes,
modifications or additions thereto as such officer in his or her sole discretion may deem
neeessary or appropriate, the execution and delivery thereof to be conclusive evidence
that the same were authorized by this resolution,

Approval of Stock Plan

RESOLVED, that the International Metalg, Inc. 2006 Employee, Director and Consultant
Stock Plan (the “2006 Stock Plan”), in substantially the form presented to the Board, be
and the same hereby is adopted and approved, with such changes or modifications thereto
as may reasonably be approved in good faith by the officers of the Company, in such form
and with such additions and changes to any or all of such terms and conditions as such
officer may reasonably approve in good faith as necessary, desirable or proper, such
officer's approval to be conclusively evidenced by the execution and/or delivery of any
such agreement, instrument, certificate or related document; and

RESOLVED FURTHER, that the Company hereby reserves an aggregate of 5,000,000
shares of the Company’s common stock, $0.0001 par value per share, subject to
adjustment in accordance with the terms of the 2006 Stock Plan, for issuance under the
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2006 Stock Plan,

Special Meeting of Stockholders

RESOLVED, that a special meeting of stockholders of the Company shall be held on
October 10, 2006, at 10:00 a.m, (Eastern Standard Time) at the offices of Mintz, Levin,
Cohn, Ferris, Glovsky and Popeo, P.C., 666 Third Avenue, New York, New York 10017
(the "Special Meeting"), or at such other date, time or location as may be determined by the
officers of the Company; and

RESOLVED FURTHER, that the record date for the determination of the stockholders
entitled to receive notice of and to vote at the Special Meeting shall be the close of business
on September 14, 2006, or such other date as may be determined by the officers of the
Company.

Payment of Commission te Siderfima S.A.

As the final order of business, Mr. Kestenbaum reminded to the Board that the Company
entered into a Stock Purchase Agreement with Alberto Stein, Valsik Inversiones S.A., Hurlington
S.A.F.1, whersby the Company will acquite ali of the outstanding stock of Stein Ferroaleaciones
S.A., Ultracore Polska and Ultracore Corporation (the “Acquisition™) and that, in censideration
for acting as broker in connection with the Acquisition, the Company has agreed to pay
Siderfima S.A. a cornmission equal to 1.5% of the value of the Acquisition, After further
discussion, and upon motion duly made and seconded, it was;

RESOLVED, thet the Board deems it advisable and in the best interests of the Company
and its stockholders for the Company to pay Siderfima S.A. a commission of 1,5% of the
value of the Acquisition upon the closing of such Acquisition.

General

RESOLVED, that all prior acts of the officers of the Company in respect of the Merger
Agreement and the 2006 Stock Plan are hereby ratified and approved; and

RESOLVED FURTHER, that the officers of the Company be, and each of them hereby
is, in all respects, authorized, empowered and directed, in the name and on behalf of the
Company, to sign all documentation in connection with, and effect any transaction
contemplated by, the Merger Agreement and the 2006 Stock Plan, along with all other
referenced and otherwise related agreements with such modifications and changes therein
as such individual may approve, such approval to be conclusively evidenced by such
individual's execution thereof: and

RESOLYED FURTHER, that the officers of the Company be, and each of them hereby
singly is, authorized, empowered and directed, by and on behalf of the Company, to
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execuie, deliver and perform all such other actions as they, or any of them deem
necessary, appropriate ot desirable to-carry out the purposes and intent of the foregoing
resolutions, the execution end delivery thereof being conclusive evidence of such
determination; and

RESOLVED FURTHER, that all actions heretofore taken by the officers, and agents for
the Company in connection with the fransactions desctibed in the foregoing resolutions
be, and they hereby are, confirmed and approved.

{Remainder of page intentlonally left blank. Slgnature page follows,)
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There being no further business to come before the Meeting, upon motion duly made and
seconded, it was wnanimously resolved to adjourn.

Respectfully submitted,

Theodore A Hexlman
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BY-LAWS
of
INTERNATIONAL METAL ENTERPRISES, INC.
A Delaware Corporation
ARTICLE1

Offices

Section 1.  REGISTERED OFFICE. The registered office shall be

established and maintained at 615 S. DuPont Hwy., Kent County, Dover, Delaware and National
Corporate Research, Ltd. shall be the registered agent of the Corporation in charge thereof.

Section2.  OTHER OFFICES. The Corporation may also have offices at such

other places, within or outside the State of Delaware, as the Board of Directors may from time to

time determine or the business of the Corporation may require.

ARTICLE 11

Meetings of Stockholders

Seetion]l.  PLACE OF MEETINGS. All meetings of stockholders shall be

held at the principal executive office of the Corporation, or at such other place within or outside of
the State of Delaware as may be fixed from time to time by the Board of Directors.

Section 2, ANNUAL MEETINGS. Annual meetings of stockholders shall be

held on April 1st of each year, or if that day is a legal holiday, on the next following business day,

or at such other date and time as may be fixed by the Board of Directors, At each annual meeting
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