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Associated with The Corporation Trusr Company

1633 BROADWAY, NEW YORK.NLY. 10019 *1212) 6641666
TELEX 9G 8090
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APPLICATION BY FOREIGN CORPORATION TO FILE AMENDED APPLICATION FOR
. AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

- BACHE HALSEY STUART SHIELDS INCORPORATED

(HAME OF CORPORATION AS IT APPEARS ON ORIGIMAYL APPLICATION OR LAST
AMENDED APPLICATION)

21 DELAWARE .
) (INCORPORATED UNDER LAWS OF)

@)

(3)A. IF THE AMENDMENT CHANGES THE MAME OF THE CORPORATION, HAS THE
CHANGE BEEN EFFECTED UNDER THE LAWS OF ITS JURISDICTION OF
INCORPORATION?__ YES (Y23 OR ¥O)

B. NAME QF CORPORATION AFTER AMEMDMENT, ADDING T:IE WORD “CORPORATION®,
"COMPANY®, OR “INCORPORATED" IF NOT COKTAINED IN THE NEW NAME OF
THE CORPCRATION

Prudential-Bachs Securities Inc.

(4)A. IF THE AMENDMERT CEHANGES, LIMITS OR ENLARGES THE BUSINESS PURPOSES
OF THE CORPORATION, IS THE CORPORATION AUTHODRIZED TD DO SUCH
BUSIMESS UNMDER THY LAWS OF ITS JURISDICTION OF INCORPORATION?
not applicable(Yes orR ¥Q)

B. PROPOSED BUSINESS PURPOSES WITHIN FLORIDA
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THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEr@¥ mE Tar5  28th
™ =
DAY OF___October , 1958 | my  Michae) Kiey, dr, o
(MAXE OF OFFICER)
Vice Presient or Prudential-Bache 3ecurities Inc.
(TITLE OF OFFICER) (MAME OF CORPORATION)
A Dolaware CORPORATION, ON BEHALF OF THE CORPORATION,
MY COMMISSIGH EXR
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(SEAL) Expirms Maer 30, IS )
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DELAWARE
2D

Office of SECRETARY OF STATE
1, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is & true and correct copy of
Certificate of _ Xestated Cartificate of Incorporatiom
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. EESTATED CERTIFICATE OF INCORDORATION

or

BACHE HALSEY STUART SHIELDS INCORPORATED

BACHE RALSEY STUART SHIELDS INCORPORATED, a corporation
— organized and existing under the laws of the State of Delaware,
HERERY CERTIFIES AS FOLLOWS:

FIRST: That (1) the name of the Corporation is
Bache Ealsey Stuart Shields Incorporated, (ii) the name under which
the Corporation was originally incorporated was "Pru Holdings Inec.,"
(i1i) such incorporation was effected by the filing of a
Certificzte of Incorporation with the Secretary of State oa
March 19, 1981, and (iv) the Cartificate of Incorporation was
most recently restated and filed with the Becretary of State of
the State of Delawaxre on March 2, 1982 (the “Former Restated
Certificate of Incorporation™).

SECOND: That this Restated Certificate of Incorporation
restates and integrates and further amends the Former Restated
Certificate of Incorporation by changing the nl:m of the
Corporation from Bache Halzey Stuart Shields Incorporated to
Prudential-Bache Securitiss Ine.

THIRD: That the text of the Former Rastated Cartificate

-
= - |
rF_________|
._ of Incorporation as amended or supplemented beretofore is




-  further amended Iurol:a to read as herein set forth in

Iy

fall:

ARTICIE I
MANE

The name of the Corporation is Prudentizl-Bache
Securities Inc,

ARTICLE I

EEGISTERED OFFICE AND REGISTERED AGEKRT

The address of the registered office of the

Corporaticn im the State of Delaware is No. 100 Yest

Il |

10th Street, in the City of ¥Wilmingtoa, County of

Hew Castla. The name of the Corporation's registered

agent at such registered office is The Corporation Trust

Coupany. - : .

ARTICLE III
CORPORATE PURPOSES AND POWERS
The purpose of the Corporation is to engage im
4 any lawful act or activity Zor which corporaticas may be

organized under the Genera? Corpoxation Law of Delawars.

ARTICIE IV
CAPITAL STOCK

- SECTION 1. Shares, Class znd Series Authorirxed.

The number of shares of capital &

shall Bave authority to issvé 1s 2.
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stock of the par value of $1 each (herelnafter called
»Common Stock™), and 1,000 shares of preferred stock

of the par value of $1 each (hereinafter called

wpreterred Stock™).

SECTION 2. Preferences and Rights of the Classzes
of Capital Stock. The preferences and relative, participat-

ing, optional or other special rights, and qualifications,

1imitations or restrictions thereof, of the capital stock

are as follows:

(a) Except to the extent, if any, that a reasolution
of the Boaxrd of Directors establishing a series of
Preferred Stock gives voting powers to the shares of such

series, :;.11 voting powers shall be in the Common Stock

[

and the holders of Commoa Stock sball be entitled to
one vote per share. -

(b) No shares of 'capita.l stock shall have any DPre-
emptive or other rights to purchase additional shares of
capital stock of any class or series or of any securities
convertible into any such shares.

(c) The Breferred Stock may be fgsued from time to
time in one or more series with such designatioa for
_each such series as shall be stated and expressed im the

-3~
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resolution or resolutions of the Board of Directors
providing for the issue of such series. The Board of
Directors in any such resclution or resolutions is
expressly authorized to state and express for each such
series:

(i) The voting powers, if any, of the holders
of stock of such series: _

(i1) The rate per amnum and the times szt and
conditions upon which the holders of atock of such
series shall be entitled to receive div:l.dends', and
whether such dividends shall be cumulative or non-

cumilative and if cumﬂ.at:l_vc the terms upon which

such dividends shall be cumulative; N

(111) The price or prices and the time or times
at and the manner in which the stock of such series
shall be redeemzble;

(iv) The rights to which the holders of stock
of suck series shall be entitled upon any voluntary
or involuntary liquidation, dissolutiom or winding
up of the Corporation;

(v) The terms, if any, upon which the stock of
such series shall be convertible into, or exchangeable

for, stock of any other class or classes or of any

g
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other series of the same or any other class or
classes, including the price or prices or the rate
or rates of conversion or exchange sand the terms of
adjustment, if any; and

{vi} Any other preferences and relative, par-
ticipating, optional or other spacial rights, and
qualifications, limitations or restrictions thereo?,
in so far as they are not inconsistent with the
provisions of the Certificate of Incorporation, as
restated, and to the full 'extent now or hareafter

permitted by the lawscf the State of Delawars.

(d) 411 shares of Preferred Stock of any one series
shall be identical to each other in a1l respects, except
that shares of any one series issued at different times
may differ as to the dates from which.dividends thereon,
if cumulative, shall be cumulative.

{e) While any Preferred Stock is outstanding, no
dividend shall be paid or declared arnd no distributions
shall be made on the Common Stock, other than s dividend
payable in Common Stock, unless (1) all dividends on the
Preferred Stock accrueq foé all past quarterly or longer

gpecified dividend periods and for the current quarterly
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or longer specifiéd dividend period shall bave been pxid
or declared and provided for and (1i) a2ll past sinking
fund payments, 1f acy, due with respect to all series of the
preferred Stock shall have been complied with. I"Subject to
the foregoing, such dividends and distributions m% may be
determined by the Board of Directors may be daclared

and paid or distributed on the Common Stock from time

to time, but only out of surplus and only it the walue

of the assets of the Corporatiocn remaining after such
payment or distribution 1is at least equal to the aggregate
of itz debts and liabilities, including capital.

(£) In the event of any liquidation, diassolution or
winding up of the Corporation, the holders of Prefarred
Stock shall be entitled to receive out of the mssets of the
Corporation, remaining after paying or providing for all
i1isbilities, before any distribution or payment shall be
made to the holders cf Common Stock, the amount or amounts
fixed for each outstanding series of Preferred Stock in
the resolution or resolutions of the Board of Directors
establishing such series, and 311 remiining assets =zhall

be distributed pro rats among the holders of Common Stock.




ARTICLE V
RIGET OF CORPORATION TO PURCHASE SHARES OF COMMON STOCK
FROM HOLDERS THEREOF

SECTION 1. ¥When Rights Arise. All shares of
Common Stock shall be held subject to the conditions and
restrictions set forth in this Certificate of Incorporation,
the provisions of which shall apply equally to original
holders and to transferees, and each holder of Common
Stock by acceptance of a stock certificate theresfor
agrees with the Corporation and with each other bolder
of Common Stock, in congider-.tion of such agre;ment
by each such other ho;der, to such conditions and
restrictions, including the following:
(a) In the event any holder who is required
to be approved by the constitution or rules of the
New York Stock Exchange, Inc. or any other securities
exch:.nge,. board of trade, commodities exchange,

clearing corporation ‘or asséciation, or similar

-7




pstitution on which the corpontion has mexbership

privileges (collectively referred to % the

) fasls or cessecs to be 8O approved.

ngxchang®
shall bave the right and option

shares of Conmon Stock

i b i e

the OorpOra.tion
to purchase guch number of
necessary to Teduce

from such holder as is
ot vyoting stock owned b¥Y

r to one ghare bolow the level requiring

such a.pprov;l. such right of purchase to be for &

i0d of 45 ms from the date OO which the
fact that

n first beconts soare of the

— such holder m failed OF e-md to be 0 approved.

(py In tbe event that any p;rcnt of the Corporation
within the meaning of the eonstitution and rules of
§1s or ceases to satisly the require=

ments of such constitution or rules with respect O

¢he Exchange f®

hall have the Tight and

a parent, the COrpontion

option to purchase guch pumber ©
t as 1= necassary to reducs the

Stock from guch paren
punber of shares of wvoting stock owned bY such parent
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below the level which enables such parent to
exercise a contrclling influence over the mansgement
or policies of the Corporation, such right of
purchase to be for a period of 45 days from the date
on which the Corporation was adviged that such

parent ceased to satisfy such constitution or rules.

(c) In the event that any holder required to be
approved by the coastitution and rulu of the Exchange
pProposes to sell or otherwise dispose of bis shares
of Common Stock, suchk holder shall notify the

Corporation in writing to that effect, stating the

1]

nurber of shares proposed to be sbld or otherwise
S . disposed of, the name of the proposed purchassr or
transferee, and the proposed sale price; and the
Corporation shall have the right and opt:l.oa'a for 10
days after such nbt:lee to purchase all or any Bart of
the shares so proposed to be sold, or if such holder
fails to give such notice, the Corporation shall have
the same right of purchase exercisable against the
transferee for 10 days after it first is aware of any
such sale of schares by such beneficial owner.

SECTION 2. Consideration to be Pa.!.d d and .

Method of Exvercising the Comution = Right to o




Purchage. The consideration to be paid for shares of
Cosmon Stock snd the method of exercising any right

or opticn to purchase such shares pursusat to Article ¥V

shanbedeterninedbythoﬂoardatbirectors. dny

dispute concerning the consideration for the Commca Stock

or method of exercising the right to burchzse the Common

Stock shall be submitted for arbitration to the

New Yorx
Stock Exchange, Inc.

In :urthemce 20d not in limitation of the powers
conferred by statute, the Board of Directors of the

Corporation isg exprescly authorfred:
(1) Except as otherwise provided in the bylaws of
the Corporation adopted by the ueorpontors. stock-

bolders or Board of Directors, to make, alter, amend

of Directors may be altered, zmended or repealed ‘by

the holders of Coamn Stock at auy anuual meeting

OT &t any special meeting c2lled for tlnt Durpo...
A ] but only upon obtaining the vote Provided for ia the




bylaws.
(b) To authorize and cause to be executed
mortgages and liens upon the real and personal property
of. the Corporation.

(¢) To determine the use and disposition of any

surplus and net proflts of the Corpcration, including
the required amount of working capital, and to set

apart out of any of the funds of the Corpeoration,

gosnn i At H

whether or not available for dividends, such reserve .
or reserves as is deemed necessary for any proper
purpose and to reduce or abolish any such reserve.
{d) To designate, by resolution passed by a
majority of the whole Board of Directors, one or more
committees consist%ng of two or more directors,
which, to the extent provided in the resolution

designating the committee or in the bylaws, shall have

N R T T e P S e o

and mey exercise the powers of the Beoard in the
management of the business and affairs of the -
Corporation and may authorize the seal of the Corpo-

ration to be affixed to all papers which may require -

it; and to design. %e; by resolution passed by a

majority of the whole Board, one or more committees :




consisting of one or more directors and one or more
persons who are not directors, which shall have such
advisory functions as the Board may determine. Such
committea or committees shall have such name or
names as may be provided in the bylaws or as may be
determined from time to time by resolution of the
Board of Directors,

(e) To adopt pension, profit sharing or retire-

ment plans or arrangements. No such plan, which is

not at the time of adopt*on unreasonable or unfair,
shall be inwvalidated or in any way mffected because
any director skall be a beneficiary thereunder or:
shall vote for any plsan under which he may benefit.

(£) To exercise, in addition to the powers and
authorities hereinbefore or by law conferred upon Iit,
any such powers and authorities and do all such acts
and thirgs as may be exercised or dore by the
Corporstion, subject, nevertheless, to the provisions
of the laws of the State of Delaware and of this

Certificate of Incorporation and to the bylaws.

ARTICLE VII
ELECTIN OF DIRECTORS

Elections of directors need not be by written




-

balloet un’--:. +the bylaws of the Corporation shall so provide.

R

ARTICLE VIII

INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

(a) The Corporation may indemnify any person, made a
party to an action by or in the right of the Corporation to
procure a judgment in its favor, by reason of the fact
that he, his testator or intestate, is or was a director or
officer of the Corporation, against the reasonable expenses,
including attorneys' fees, actually and necessarily incurred
by him in comnection with the defense of such action, or
in connection with an appeal therein, except in relation to
matters as to which such director or officer is adjudged
to have breached his duty to the Corporation, provided,
however, that such indemnification shall in no case include
amounts paid in settliné or otherwise disposing of a
threatened action or a pending action with or without court
approval, or expenses incurred in defending a threatened
action or a pending action which!is settled or otherwise
disposed of without court approval.

(b) The Corporation may. indemnify any person made, or
tyreatened to be made, & party to an action or proceeding
other than one by ;r in the right of the Corporatiog to

procure a judgment in its favor, whether civil or criminal,

o e=13= .



brought to impose & liability or penalty on such person

for an act alleged to have b;’een committed by such person,
his testator or intestate, as a director or officer of the
Corporation or of any other corporation which he served

as such at the request ot *c.{ne Corporation, against judg-
ments, fines, amounts paid in settlement and reasonable
expenses, including attorneys’ eres actually and necessarily
incurred as a result of such a.c:‘\}'.ion‘or proceeding, or any
appeal therein, if such direct?r or officer acted, in good

faith, for a purpose which he reasonably believed to be

in the best interests of the Cérpc»ritién and, in criminal
*

actions or proceedings, in add{tio?, haid no reasonable
cause to believe that his condusn was unlawful, provided,
however, that the term&nmt;on ot'ur; such civil or
eriminal action or proceeding by Jjudgment, settlement,
conviction or upon a plea of nolo contendere, or its
equivalent, shall not in Qtself create a presumption that
any such director or officer qid not act, _n good faith,
for a purpose which he reasonably believed to be in the
best interests of the CQ:ENJration or that he had reascnable
cause to believe that his conduct was unlawful.

.

{¢) A person who has been wholly successful, on the

merits or ctherwise, in &m defense of a civil or eriminal
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action or proceeding of the character described in

paragraph (a) or (b) above shall be entitled to indemmification

as authorized in such paragraphs. Except as provided in . =

the preceding sentence, any indemnification under paragraph
(a) or (b) above, unless ordered by a court, shall be

made by the Corporation, 1if authorized in the specific

case:

(1) By the Board of Directors acting by a
quorum consisting of directors who are not parties
to such action or proceeding upon a finding that the
director or officer has met the standard of conduct
set forth in paragraph (a) or (b} above, as the case
may be, or

(2) If such a guorum is not obtainablelwith
due diligence: '

(A) By the Board of Directors upon the
opinion in writing of independent legal counsel
that indemnification %s proper in the circumstances
because the applicable standard of conduct set
Iorfhlin such paragraphs has been met by such
director or officer, or

(B) By the .holders of Common Stock upon 2
finding-that the director O{ officer has met the

applicable standard of conduct set forth in such

-15- .




paragraphs,
(d) Expenses incurred in defending a civil or -
criminal action or proceeding may be paid by the Corporation
in advance of the final disposition of such action or
proceeding if authorized by the Board of Directors or the
hélders of Common Stock or coursel in accordance with
T paragraph (¢), subject to repayment to the Corporation in
. case the person ;eceiving such advancement is ultimately %
P found, under the procedure set forth in this Article VIII,
- B not to be entitled tec indemnification or, where indemmifica-—
R tion is graated, to the extent the expenses so.advanced
by the Corporation exceed the indemmification to-which he
is-entitled, .
(e) Nothing in this Article VIII.shall sffect the.right
of any person to be awarded indemnification, or during the

pendency of litigation an allowance of expe ‘ses, by a

court in accordance with law.

Bt ARTIZLE IX

PO . COMPROMISE OR ARRANGEMENT BETWEEN CORPORATION AND ITS
T . CREDITORS OR STOCKHOLDERS

Whenever & compromise or arrangement is provosed
between this Corporation and its creditors or any classg

of them and/or betiween this Corpération 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 Corporaticn or of any creditor or

stockholder thereof, or on the application of any receiver

or receivers appointed for this Corporation under the

provisions of Section 291 of Title 8 of the Delaware Code

or on the application of trustees in dissolution or of any

recelver or receivers appointed for this Corporation under

the provision of 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 majority 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

consequenca of such compromise or arrangement, the said

compromise or arrangement and the sald reorganization

shall, 1f sanctioned by the -court to which the said

application has been maée; be binding on 81l the creditors




or class of creditors, and/or on all the stockhclders
or class of stockholders, of this Corporation, as the
case may be, and also on this Corporation.

FOURTH: That the Restated uortificate of
Incorporation was duly adopted by unanimous written
consent of the stockholders in accordance with the
applicable provisions of Sections 228, 242 and 245 of
the General Corporation Law of the State of Delaware.
e IN WITNESS WHEREOF, said Prudential-Bache
Securities Inc. has caused this certificate to be signed
by Michael Kiey, Jr., its Vice President, and attested by
James J. Rizzo, i;; Assistant Secretary, this 22nd day
of October, 1882,

e ‘ , BACHE EALSEY STUART SHIELDS
- INCORPORATED

.:"I i 71«_._@,(, /d-u, /(

. Vice President




