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NAME  ROCERS, TOWERS, PAILEY, JONES & CAY (C. T. CORPORATION SYSTEMS)

ADDRESS 118 /12 East Jeffersop Et.
CITY Tellshassee STATE L ZIP CODE

AREA CODE & PHONE NUMBER  904/222-7200 * (Bounie)
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

(1) __isnche Croup Inc .
(MAME OF CORPORATION ADDING THE WORD "INCORPORATED"™, “COMPANY"™ OR
"CORPORATION" IF NOT SO CONTAINED IN THE NAME AT PRESENT)

{2) | STERERTNAN 1) .
[INTORPORATED UNDER LAWS OF)
IS U X3 3 . {(4)__perpetual
(DATE OF INCQRPORATION) (PERIOD OF DIURATION)
{5y 10" Gold Street  Now York, NY 10038
(ADDRESS OF PRINCIPAL OFFICE)
(&) C T CORPORATION SYSTEM
[NAME OF FLORIDA REGISTERED AGENT)
C/0 C T CORPORATION SYSTEM
100 BISCAYME BLVD.
{STREET ADDRESS OF REGISTERED OFFICE}
MIAMT FLORIDA 33132
(CITY) (ZIP CODE)
{71_ sce exhabit A
{(NATURE OF BUSINESS TO BE TRANSACTF. IN FLORIDA) -
e
= oy
- e
=
3 n
: F. 0
(8)NAMES OF OFFICERS _ SPECIFIC ADDRESS 5
seo oxhibit B o (P o
sy o . N
(T) . .
(v} . .
MAMES OF DIRECTORS : SPECIFIC ADDRESS
(D) ... .
- o . e
(D}
(D}
(9)___100 Gold Streot -
(CURRENT MAILING ADDRESG FOR ANNUAL REPORT MAILING PURPOSES)
Neoew York NY 10038
(CITY) (STATE) {ZIP CODE)

(FLORIDA - 967 = 3/4y/ w1




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA '

1000 shares preferred stock $1.00 par wvalue
(10) 2000 shares common_stock  $1.,00 par value
(TOTAL AUTHORIZED SHARES (ITEMIZED BY CLASSES), PAR VALUE OF SUARES,
AND SHARES WITHOUT PAR VALUE)

“VALUE™ MAY BE DEFINED IN ANY TERMS CCONSISTENT WITH GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES,

A. ESTIMATED VALUE OF ALL PROPERTY OWNED
BY THE CQRPORATION FOR THE COMING YEAR,
WHEREVER LOCATED ; 24,566,000

ESTIMATED GROSS AMOUNT OF BUSINESS TO
BE TRANSACTED BY THE CORPORATICN
DURING THE COMING YEAR 655,760,991

ESTIMATED VALUE OF ALL PROPERTY IN
FLORIDA OWNED BY THE CORPORATION
FOR THE COMING YEAR 7.474,.9G0

ESTIMATED GROSS AMOUNT OF BUSINESS TO
BE TRANSACTED IN FLORIDA BY THE COR-
PORATITN DURING THE COMING YEAR 1,459 742

TCOTAL OF "A" AND "B" 680,326,991

TOTAL OF "C" AND "D" 8,934,642

g mp ere my wme _.0131328

MULTIPLY "G" BY TOTAL AUTHORIZED

SHARES (AND THEIR PAR VALUE) $39.39%4-

THE FLORIDA ALLOCATION FOR PURPOSES OF DETERMINING THE TAX ON
AUTHORIZED CAPITAL STOCK WILL BE BASED ON THE TOTAL VALUE OF
SHARES CALCULATED IN “H" ABOVE.

PREFTOPWT~SR VICE PRESIDENT

John J. Curran

¥, .
s Y A l‘, preteaed .

SECRETARY OF ASSISTANT SECRETARY
Chester AL Diskorowski

{FLORIDA - 967)




it A G sl P,

Vice President

THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED FO ME THIS Zeh

)
v,

Jehn curran

(NAME OF OFFICER}

Bache Group, Ing

{TITLE OF OFFICER)

(STATE OR COUNTRY)

SRR

MY COMMISSION

(NAME OF CORPORATION)

CORPORATION, ON BEHALF OF THE CORPORATION.

TN PR TR TR AR

C T CORPORATION SYSTEM HAVING

.
L A

NOTARY FUBLIC

BEEN DESIGNATED TO ACT AS REGISTERED

AGENT HEREBY AGREES TO ACT IN THIS CAPACITY.

T CQRPORATION SYSTEM

W,

(FLORIDA ~ 967}

{NAME AND T LEJ
-]

erny




EXBIRIT A

Bache Group Inc. {which together with its subsidiary
and affiliatcd companies will herinafter be referred to as
cither the “"Company™ or the "Registrant™) is one of the larg-
rat full service investment firms in the securities industry
dealing primarily with retail customers. The Company, through
its subsidiary companies (primarily through its principal subsid-

iary, Bache tialsev Stuart Shields Incorporated ("BHSS"™)), pro-

posas to engage in financial activities encompassing securities

brokerage, trading, underwriting and distribution; investment
advice and portfolio management: custoler financing: commodities
2nd metals spot and futures brokerage and trading: metals finan-

cing; acting as a dealer of precious and nonferrous metals; sale
of insurance proaducts as an agent: arranging for the private
placement of securities and assisting in mergers and acguisi-
tions. These activities include acting as broker in trans-
actinns on the floors of the leading stock commodity and

option exchanges in the United States and abroad and as broker
in the over-thoe-counter market; the management of and partici-
pation in underwritten public offerings of corporate eguity

and debt sccuritics; distribution of large blocks of securities:
state, municip:il and U. $. Goverament Agency bond underwriting
and distribution; investment portfolio supervision for fees:

the making of markets in over-the-counter sccurities: arbitrage
and providing financial counsel to corporations, states, munici-

palitics and political subdivisions thervof and to individuals.




John J. Curran

Frank E. Dominach,

Robert W. Farrell

Alan D. Hesgan

Harry A, Jacubs, Jr.

Garnett L. Keith

Harold Krensky

William M. Marlin

H. Virgil Shoerrill

Lavid J. Sherwood

Stanley E. Shirk

Edwin H, Smith

Elliot J. Smith

Robin B. Smith

Guy P. Wyser-Pratte

BACHE GROUP INCORPORATED

LXHIBEIT B

AS OF QCTONIR 1, 1981

BOARD COF DIRECTORS

Vice President, Secretary
General Counsel &
Director

Director

Director

Director & Controller,
Vice President &
Chigf Financial Officer

Chairman of the Board
& Chief Executive Officer

birector

Director

Director

President & Divectoer

Director

Director

hirector

Director

Nirector

Directer

.ﬁ,.__. aﬂ.tu-. 156'; ,Eﬁ'.]‘_n ': -1 :.-- R

One Rochambeau Road,
Scarsdale, New York
10583

447 Shelbourne Terrace,
Ridgewood, lew Jersey
07450

Matthiessen rark,
Irvington-on-the-Hudson
New York 10533

38 Lake Drive,
Darien, Connecticut
06820

100 Gold Street
New York, N.Y. 10038
c/o Prudential Ins. Co.
Plaza Building

745 Broad Street
Newark, N.J. 07101

Federated Dept. Stores
104 W. 40th St., 20th Fl
New York, New York
looos

28 Cricket Club Drive
North Hill, N.Y. 11576

1 Sutton Place
New York, N.Y. 10022
c/o Prudential Ins. Co.
Plaza Building

745 Broad Street
Newark, N.J. 07101

RFD
west Cornwall, Conn.
06796

485 Summit Road
Mountainside, N.J. 07090

400 East S56th Street
New York, N.Y. 10022

1105 Park Avenue,
Apartment 100D,
New York, N.Y. 10028

136 E. 79th Street,
New York, N.Y. 10021




OPRIGERY:

Maryaan o, Colottn

Davied 1, Iredor icks

Chestor AL Pigkorowski

Langzdon 1, st cvengan

HONORARY D1 RECTOR -
=t M ARLIONR

Georpge VWeissy

CHATIMAN, LMERTTUS

John E, foslie

Assistant Secrotary

Assistant Seeretary

Assistant Scere tary

Treasurer

103 Lincoln Place,
Waldwick, New Jersey
07463

¢/0 Prudentunl Ins. Co,
Plawn Building

745 Rroad Street

Newark, New Jersey 07104

537 01ld Country Road,
Huntington Station,
New York 11746

Field Terrace,
Ardslcy—On—Thu-Hudson,
New York 10503

45 Sutten Place, South
New York, N.Y. 1oo22

920 Fifen Avonuce
Now York, N, Y, 10021
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DELAWARE
D

Office of SECRETARY OF STATE

1. Glenn C. Kenton, Sceretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of
_!_testatcd Certificate of Incorporation

Certificate of

filed in this office on December 7, 1981

3

Hionji gy

.
1y

B o 0 K

Gtenn €. Kenton, Secretury uf State

F . Q.LJJLWW

BY:
December 8, 1981

DATE: ..

Form 130




RESTATED CERTIFICATE OF INCORPORATION
OF
BACHE GROLUP INC.

BaCHL Group INC., 2 corporation organized and

existing under the laws of the State of Pelaware, HEREBY

CIETIFIES AS FOLLOWS:

FIRST: That (i) the name of the Corporatioq ig

Bache Group Inc., (ii) the name under which the Corporation

was originally incorperated was "Pru Holdings Inc." and
(iii) sueh inecorporatian was effected by the filing of a
Certificate of Incorperation with the Secretary of State
on March 19, 1981,

SECOXD: That this Restated Certificate of
Incerporation restates and integrates and further amends
the Coertificate of Incorporation by (i) increasing the
Auniber of authorized shares of Common Stock and creating
& new class of Preferred Stock, (ii} providing for the
restriLtion of dividends, (iii) providing for the right
©f the Corporation éo pﬁrchase shares of its Common Stock
from holders thereof, and (iv) enumerating, without
Timiting, the powers of the Board of Directors,

THIRD: That the text of the Certificate of

Incarporation as amended or supplemented heretofore is




VL i B AR

“?-‘.

furthesr amended hereby 1o read as herein sel forth in

wll:

NAME .

The name of the Corporation is Eache Group Inc.

ARTICLE Il

RUGISTERED OFFICL AND REGISTERED AGERT

The address of the registered office of the

Corpurntien in the State of Delnware is No. 100 Vest
c City of %ilmington, Tounty of

10k Street. in th

iy Castle. The name of the Corporation’'s registered

ayent 2t such registered ~#fice is The Corporation Trust

Company.

ARTICLE_III

CORPORATE PURPOSES AXD POVERS

The purposs of the Corporation is to engage in

any lawful act or activity for which corporations may be

avranized under the Generazl Corporation taw of Delaware.

ARTICLE IV

CAPITAL STOCK

orized.

SRLCTION 1. Shnres._Class and Series Auth

The number of shares of capital stock which the Corporation

shall have authority to issue is 2,000 shares of common




stock ©f the par value of $1 each (hereinafter called
“"Common Stock™), and 1,000 shares of preferred stock
of the par value of $1 each (hercinafier called

"referred Stock").

SECTION 2. Prefercnces and Ripghts of the Classes

of Capital Stock. The preferences and relative, participat-

ing, optional or other special rights, and qualificatiens,
limitaticas or restrictions thereof, of the capital stock
are as folleows:

(2) Except to the extent, if any, that a resolution
of the Board of Directors establishing a series of
Sreferred Stocek gives voting powers to the shares of such
series, all voting powers shall be in the Common Stock
and the holders of Common Stock shall be entitled to
one vote per share,

(b} No shares of capital steock shall have any pre-
cupzive or other ripghts to purchase additional shares of
copital stock of any class or series or of any securities
convertible inte any such shares.

{c) The Preferred Stock may be issued from time to
time in one or more series with such designation for

oach sunn series as shall be stated and expressed in the

»
v b e e T R AT R TR
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resolution or resolutions of the Board of Directors
praoviding for the issue of such series. The Board of
Dircctors in any such resolution or resolutions is

oxpressly authorized to state and express for each such

iR

series: B

OeEL
el

{1} The voting powers, if any, of the holders
of stoek of such series: .

(ii) The rate per annum and the times at and
cenditions upon which the holders of stock of such

serios shall be entitled to receive dividends, and

AR T e T O e S ey,

whetlier suct dividends shall be cumulative or non—
cumulative and if curtlative the terms upon which

such dividends shall be cumulative;

(iii) The price or prives and the time or times
At and the manner In which the stock of such series
shall be redeemable;

(iv) The rights to which the holders of stock

of such series shall be entitled upen any veluntary

or inveluntary liquidation, dissolution or winding

up of the Corporation;

{v) The terms, if any, upon which the stock of

such series shall be convertible into, or exchanpeable

for, stock of iny other clagss or classes or of any

e o A el g s =




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

(vi) Any other preferences and relative, par-
ticipating, optional or other special rights, and
qualifications, limitations or restrictions therect,
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 hereafter

permitied by the laws of the State of Delaware.

(d) All shares of Preferred Stock of any one series
shall be identical to each other ir all respects, except
that shnores of any one series issued at different times
may difler as te the dates from which dividends thereon,
if cumulative, shall be cunulative,

(e) While any Preferred Stock is outstanding, no
dividend shall be pa}d o; declared and no distributions

5hall be made on the Common Stock, other than a dividend

pavable in Common Stock, unless (i) all dividends on the

Preferred Stock acerued for all past quarterly or longer

specificd dividend per-.ds and for the eurrent quarterly

R



or tonger specified dividend period shall have heen patd
or declared and provided for and (if) al1 past sinking
Tund payments, .f any, due with respect to all series of the
Preferred Stock shall have been complied with. ' Subject to
tke forepoing, such dividends and distributions as may be
determined by the Board of Directors may be declared
ard paid or distributed on the Common Stock from time ”
to tire, but only out of surplus and only if the value
of the assets of the Corporation remaining after such
fayvment or distribution is at least equal to the agrregate
of its debts and liabilities, including capital.

(f) In the event of any liquidation, dissolution or

windinr up of the Corporation, the holders of Preferred

Steek shall be entitled to receive out of the assets of the

Corporation, remaining after paying or providing for all
liabilitics, before any distribution or payment shall be
mude 1o the holders of Common Stock, the amount or amounts
Fived for each outstanding series of Preferred Stock in
the resolution or resolutions of the Doard of Directors
establishing such series, and all remaining assets shall

be distributed Pro rata among the holders of Common Stock.




ARTICLE Vv

RIGHT OF CORPORATION ToO PURCHASE SIHARES OF COMMON STOCK

FROM HOLDERS THEREOF

SLCTION 1, ¥hen Rights Arise, Al1 shareg of

Cormon 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
helders and to transierees, and each holder of Common
Stock by acceptance of » stock certificate therefor -
agrees with the Corporation and with each other holde;
of Common Stock, in consideraticn of such agreement
Ly _each such other holder, to such conditions and
restrictions, including the following:
(a}) In the event any holder who is required

tr be approved by the constitution or rules of the

New York Stock Exchange, Inc. or any other securities

exchange, board of trade, commodities exchange,

clearing corporation or association, or similar

T VA e e R R T RV
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ipgtitution on vhich the Corporation has membership
privileres (collectively referred to 28 the
wExchange”} fails oy ceases to be so approved,

the Corporation shall have the right and option

- tan e e

to purchnse such number of shares of Comman sStock

from such nolder as is necessary to reduce
the pumber of shares of voting stock owned by
such holder 1o one share pelow the level reqﬁiriﬁg
such approval, such right of purchase to be for a
perieod of 45 days from the date Cn which the
Corporation first becomes aware of the fdgt that
such helder has failed or ceased to ke sﬁinpproved.

(b} In the event that any parent of the Corporation
withiin the meaning of the constitution and rules of

the Exchanpe fnils or ceases to satisfy the require-

ments of such constitution or rules with respect to

a parent, the corporation shall have the right and

option toO purchase guch number of shares of Common

Stock from such parent as is necessary to reduce the

number of shares of voting stock owvned by such parent

U NS,
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below the level which enables such parent to
exercise a controlling influence over the manapement
or policies of the Corporation, such right of
pPurchase to be for a period of 45 days from the date
on which the Corporation was advised that such
parent ceased to satisfy such constitution or rules.
(e) In the event that any holder required to be

approved by the constitution and rules of the Exchange

Proposes to sell or otherwise dispose of his shares

of Conmon Stock, such holder shall notify the
Corporation in writing to that effect, stating the
number of shares proposed to be sold or otherwise
disposed of, the name of the proposed purchaser or
transfcree, and the proposed sale price; and the
Corporation shall have the right and option for 10
days after such notice to purchase all or any part of
the shares so proposed to be sold, or if stich holder
fails to giversuch 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 shares by such beneficial owner.,

SLCTION 2. Consideration to be Paid and

Method of Ixercising the Cornoration's Rirht to




rurchase. The consideration to be paid for shares of

Common Stock and the methed of exercising any right
or option to purchase such shares pursuant to Article V

ehall be determined by the Board of Dircctors. Any

djspute concerning the consideration for the Common Stock

PR TR R

or method of exercising the ripht torpurchase the Common

Stock shall be submitted for arbitration to the New York

Stock Exchange, Inc.

ARTICLE VI

POWERS OF BOARD OF DIRECTORS

R A AT e Ry T

In furtherance and not in limitation af the powers
canferred by statute, the Board of Directors of the

Corperation is expressly authorized:

(2} Ixeept as otherwise provided in the bylaws of

the Corporaticn adopted by the incorporators, stock-

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

or repeal the bylaws of the Corporation. Any bylaw

mnde by the incorpeorators, stockholders or Board

of Directors may be altered, amended qp_repegled by
the holders of Commoun Stock at any annual meeting
or at any special meeting called for that purpose,

but only upon obtaining the vote provided for in the




bylawg,

{b) To authorize and cauge to be executed
moTrtsages ang liens upon the ren) and persgona) Property
of the Corporation.

{c) To determine the use apg disposition of any
surplus anpg net profits of the Corporation, including
the requireg amount or working capital, and s4 set
apart out or any of the funds of the Corporatimn,

whether op not available for dividands. such reserve

Purpese and tq reduce or abolish any such reserve,

{(d) To desigrate, by resclution bassed by g
majority of the vhole Board or Dirnctors, one or more
committeoas eons .sting of tWo ar more directors,
which, to the :xtent Provided in the resolution
designating—the cormittee or in the bylaws, shall,have
and may €Xercise 1 he bPowers of thé Board in the
managerent of the businesgg And affairs of the
Cnrpnrazion aﬁd may avthorize the seal of the Corpo-
ration to pe affixed to a1l papers which may require
it; and to designate, by resolution Passed by g

majority of the whole Board, one or more committens




conristing of one or more directors and one or more
persons who are not directﬁrs, whieh shall have such
advisory functions as the Board may determine, Such
cormittec or committees shall have such nzme or
names as may be provided in the bylaws or as may be
detormined from time to time by resolution of the
Beard of Directors, ;

(e) To adopt pehsion, profit sharing or retire-
ment plans or arrangements. No such plan, which is
not at the time of adoption unreasonable or unfair,
shall be invalidated or in any way affected because
any director shall be a beneficiary thereunder or
shall vore for any plan under which he may benefit.

{f) To oxXercise, in nddition to the powers and
authorities hereinbafore or by law conferred upon it,
any such powers and authorities and do a11 such acts

and thinps as may be exercised or done by the

Corporation, subject, nevertheless, to the rrovisions

of the laws of the State of Delaware and of this

Certificate of Incorporation and to the bylaws.

ARTICLE VII
ELECTION OF DIRLECTORS

Elections of directors need not be by written




hallot unliess the bylaws of the Corporation shall so provide.

ARTICLE VIII

WIFICATION OF DIRECTORS, OFFICERS AKD OTHERS

(a) The Corporation may indemnify any perscon, made a
party to an action by or in the ripght of the Corporation to
procure a judpment in its favor, by reason of the fact
that he, his testator or intestate, is or was a director or
cfficer of the Corporation, agzinst the reasonable expenses,
includiag attorneys® fees, actually and necessarily incurred
by him in connection with the defense of such action, or
in connection with an appenal therein, except in relation to
matters as to which such director or officer is adjudged
16 have breached his duty to the Corporation, provided,
however, that such indemnification shall in no ecase include
amounts paid in settling 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 o pending action which iz setiled or othersice
dispered of without court approval.

{b) The Corporation may indemnify any person made, or
threatened to be made, a party to an action or proceeding
other than one by or in the right of the Corporation to

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

-13=
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brought to impose a liability or penalty on such person‘

for an act alleged to have been committed by such person,

his testator or intestate, as a dircctor or officer of the

Corporation or of any other corperation which he served
as such at the request of the Corporation, against judg-

ments, fines, amounts pald in settlement and reasonable

expenses, including a2ttorneys’ fees actually and necessarily

incurred as a result of such action or preceeding, or ary

appeal therein, if such director or officer acted, in good

faith, for a purpose which he reasonably believed to be
-_— in the best interests of the Corporation and, in criminal
actisns or proceedings, in addition, had no rezsonable

cause to believe that his conduct was unlawful, provided,

however, that the termination of any such civil or

criminal action or proceeding by judpment, settlement,

convietion or upon a plea of nolo contendere, or its

eauivalent, skall not in itself create a presumption that

any such director or officer did mot act, in geod faith,

— 4 for a purpose which he reasonably believed to be in the

best interests of the Corporation or that he had reasonable
_ P

cause to believe that his conduct was unlawful.
{c) A person who has been wholly successiul, on the

moriis or otherwise, in the defense of a civil or criminal
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action or proceeding of the character desceribed in

et o

paragraph (a) or (b) above shall be cntitled to indemnification
as authorized in such paragraphs. Except as provided in
the preceding sentence, any indemnification under parapraph

(a) or (b) above, unless ordered by a court, shall be

made by the Corporation, if authorized 1n the specific

coser
(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

mayv be, or
{2y If such a quorum is not obtainable with
due diligence:

(A) By the Board of Directors upen the
epinion in writing of independent legal counsel
that indemnification is proper in the circumstances
because the applicable standard of conduct set
forth in such paragraphs has been met by such
director or officer, or

(B) By the holders of Common Stock upon a
finding that the director or officer has met the

applicable standard of conduct set forth in such

-15-
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parapgrpaphs.
{4} Expenses incurred in defending a civil or
criminal action or proceeding may be paid by the Corporation
in advance of the finnl disposition of such action or
proceeding if authorized by the Board of Directors or the

holders of Common Stock or counsel in accordance with

paragraph (c), subject to repayment to the Corporation in

case *he persch receiving such advancement is ultimately
found, under the procedure set forth in this Article VIII,
not to he entitled to indemnification or, where indemnifica-
tion is granted, to the extent the expenses so advanced
by the Corporation exceed the indemnification to which he
is entitled,

(e) Wothing in this Article V¥III shall affect the ripht
of any person to he awnrded irndernification, or during the
pendeney of litigation an allowance of expenses, by a

court in accordance with law.

ARTICLE IX

COMPROMISE OR ARRANGEMENT BETWEEN CORPORATION AND ITS
CREDITORS OR STOCKEOLDERS

Yhenever a compromise or arrangement is proposed

between this Corporation and its creditors or any class

of them and/or between this Corporation and 1ts stockholders
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or any class of them any court of equitable jurisdietion
within the State of Telaware may, on the application in a

summary way of this Corporation or of any creditor or

atockholder thercof, or on the appliecation of any receiver
Fa
or receivers appointed for this 7 sporation under the

provisions of 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
the provision of Section 279 of Title 8 of the Delaware
Code order a meeting of the creditors or class of
creditors, andfor of the stockholders or class of
stockholders of this Corporation, as the case may be, to
pe summoned in such manner as the said court direects. If
2 majority in number representing three~fourths in value
of the creditors or class of creditors, andfor of the
stockholders or class of stockholders of this Corporation,
25 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 saild
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 c¢reditors, and/or on all the stockholders
or cluxss of stockholders, of this Corporation, as the
case may be, and also on this Corporation.

FOURTII: That this Restated Certificate of

v

Incerporation was duly adopted by unanimous written
consent of the stockholders in accordance with the
applicable provisions of Section 228, 242 and 245 of
the General Corporation Law of the State of Delaware,

IN WITNESS WHEREOF, said Bache Group Inc. has

caused this certificate to be signed by John J. Curran,

R S Lot Zo PPt I L LRy R o I

its Vice President and Secretary, and attested by Maryann

Colotta, its Assistant Secretary, this 4th _ Jay of

December, 1981,

BACHE GROUP INC,

_/_"(—ﬂb/l

By A
Vicg/President and Secretary

ATTEST:

Bym @\

/’Aﬁﬁﬁstant Sccretary




