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ﬁzfismufed with The ¢ Carw:trm Trust Commy
, 10018 +(212) B64.168%

Secretary of State

- Corporate Records Bureau : B ) :
Division of Corporations ) GLL $37. cftavan
artment of State ) ) . i
P. O. Box 6327 ’

Tallahassee. Flonda 32314 ) I:‘-f,é 9uty ;engs' £

AB 94960—

- Purs.;zant to the inétruct..ons of counsel, wvea enclose the
following for £iling on behalf of the above corporationy ---+--
‘which ia authorized to do business .in your state- T

‘Please forward the usual evidence of filing to this office.
' Check in payment of the required £ees 13 enclosed. =

:.Very truly yours',

' c :r mppom'rxou srs'rsu

_ Bonnie Campbell. . _
Serv:.ce D:.vxsmn:
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PRUDENTIAL-BACHE SECURITES INC.

RESTATID

CERTIFICATE OF DNOURPORATION

As amerded through February 21, 1985




FESTATED CERTIFICATE 7F INCOPPTRATION
cE
PRUDENTIAL-BAHE SFCURITIES INC.

PRUDENTIAL-BACHE SECURITIES INC., 2 corporatior »argar:zed and exist-
ing under the laws of the State of Delaware, HEREBY CERTIFIES AS FOLLOWS:

FIRST: That (i) the name of the Corporation !s Prudential-Bache
Gecurities Tnc., {ii} the name under which the Corporation was oricinally
incorporated was "Pru Holdings Inc.,” (iii) such incorporation was effected by .
the filing of a Certificate of Incorporation with the Secretary of State on
Mapch 19, 1981, and (iv) the Certificate of Incorporation was most recently
restated and filed with the Secretary of State of the State of Delaware on
October 28, 1982 . he "Former Restated Certificate of Incorporation”).

SECOND: That this Restatad Certificate of Incorporation restates and
irtegrates and further amends the Former Restated Certificate of Incorporation
b strikira out the present Article VIIT and substituting a new Article VIII as
set forth below.

THIFD: That the text of the Former Restated Certificate of Incorpe—
ration as amended or supplemented heretofore is further arended herebry tc read

as herein set forth in full:

ARTICIE T

The name of the Corporation is Prudential-Bache




FEGISTERED CFFICE AND FECISTERED AGENT

The address of the reqisterad office of the Corpnratinn ir tos 5tase
«f Delaware 18 Corporation Trust Center, 1209 Orarge Street in the Cimr of
Wilmington, County of New Castle. The name of the Corporaticn's registered

agent at such registered office is The Corporation Trust Campar.

ARTTCIE ITI
ODRPORATE PURPOSES AND PCWERS
The parpose of the Corporation is to engage in anv lawful act or
artivity for which corporations may be organized under the General Corporation

Law of Deisware.

ARTICIE IV
CAPITAL STUCK

SECTION 1. Shares, Class and Series Authorized. The nurber of

shares of rapital stock which the Corporation shall have authority to issue 1s
2,00¢ shares of camon stock of the par value of $1 each f(hereinafter called
"cormor. Stock™), and 1,000 shares of preferred stock of the par wvalue of S1.
each (hersinafter called "Preferred Stock®).

SECTION 2. Preferences and Rights of the Classes of Capital Stock.

The preferences and relative, participating, opticnal or other special rights,

and qualifications, limitations or restrictions therenf, of the capital stock

are as follows:

{a) Except to the extent, if any, that a resolution of the Board of

Directors establishing a series of Preferred Stock_gives voting powers to the




shares of such series, all voting powers shall be ir ehe Comon Stk and =he
holders of Common Stock shall bm entitled o one vote per share.

{h) No shares of capital stock shall have any preerptive -=r cther
rights to purchase additicnal shares of capital stock of any class or series or .
of any securities convertible inte amy such shares, .

{¢) The Preferred Stock may be issued from time o time in ore or
more series with such designation for each such saries as shall be stated and
expressed in the resolution or resolutions of the Board of Directors providing
for the issue of such series. The Board of Directors in any such resolution or
rasolutions is expressly authorized to state and express for each such series:

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

(ii} The rate per annum and the times at and conditicns upon
which the holders of stock of such series shall be entitled to
receive dividends, and whether such dividends shall be cammilative or
noncumalative and if cumilative the terms vpon whicn such dividends
shall be cumlative;

(iii) The price or prices and the time or timps 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 bs ertitled upon anv woluntary or involuntary liguid=+x =,
dissclution or winding up of the Corporation;

{v) The terms, if any, upon which the stock of such series shall
be corvertible into, or exchangeable for, stock of anv other class or
nlagses or of any other series of the same or any other class cr

classes, including the price or prices or the rate or rates of

conversion or exchange and the terms of adjustment, if anv; ard




(vi) Any other preferenoes anc relaTive, parTcoLpating, TP LAl
or other spectal rights, anc cuallficatioes, limitarionr °r
strictions thereof, 1r so far as thev are not LNOCTELSLADY with
provisions of the Certilicate of Incorporation, as restared, and *C
tha full extent now or hermafter permitted by the laws ~7 the State
of Delaware,

(@) All sharec of Preferred Stock of any ope series shall be ider

[
ki

cal to each other in all respects, except that shares of any one series issued

at differept times mav differ as to the dates frem which dividerds ﬂ'lerecn, if
ovymalative, shall be cxmlative.

(e} While any Preferred Stock lis outstanding, mo dividend shall be
paid or declared and no distributions shail be made on the Cormon Stock, other
shap a dividend payable in Common Steck, mless (i) all dividends on the
preferred Stock accrued for all past guarterly or longer specified dividend
periods and for the current quarterly or longer spacified dividend period shall
have heen paid or declared and provided for and (ii) all past sinking furd
payments, if any, due with respect +o all series of the Preferred Stock shall
nave been ocrplied with., Supject to the foregoing, such dividerds and dis-
tributions as may ke determined by the Board of Directors may be declared and
paid or distributed or the Common Stock from time to time, but eonly out of
surplus and only if the value of the assets of the Corporation remaining after
such paymert or distribution is at least equal to the aggregate of its debts
and liabilities, including capital.

(] In the event of anv liguidation, dissolution or winding up of the
Corporation, the holders of Preferred Stock shall be ertitled to receiva cut of
the assets of the Corporation, reamaining after paying or providing for all

liabilities, hefore anv distribution or pament shall be made toa the holdars nf




Comront Stock, the amount or arounts fuooed for each cutstanding series of
Preferred Stock in the resoluticn or resoluticna »f the Board 2f Dirmcwcra

establishing such series, and all remaining assets =hall be distribuced pro

rata among the holders of Common Stock.

ARTICLE V
STCHT OF CCFPORATION TO PURCHASE SHARES OF COMMON STOCK
FROM ROLDERS THERECF

SECTION 1. When Rights Arise, All shares of Comor Stock shall be

held subiect to the conditions and restrictions set forth in this Certificate
~f Incorporation, the provisions of which shall apply equallv to original
holders and to transferees, and each holder of Common Stock by acceptarnce of a
stock certificate therefor agrees with the Corporation and with each other
holder of Common Stock, in consideration of such agreement bv each such other
holder, to such conditions and restrictions, including the following:

(a}) In the event anv holder whe is requirad to be approved by
the constitution or rules of the New York:Stock Exchange, Inc. or any
other securities exchange, board of tride, commedities exchange,
clearing corporation or associaticn, or similar institution on which
the Corporatior has membership privileges (collectively referred to
as the "Exchange") fails or ceases to be so approved, the Corporation

shall have the right and opticom to purchase such number of shares of

level recuiring such approvel, such right of purchase to be

pericd of 45 davs from the date on which the Corporatiom




becomes yamre of the facr thar much holder
so approved.

(B) In the svernt that anv parert of the Corporatire withisr the
meaning of the constitution ard rules of the Exchange farls ¢r ceases
to satisfy the requirements of such constitution or Tules with
regpect o a parent, the Corporaticon shall have the right and ~ptien
o puwrchasa such nurber of shares of Commom Stock fraae such parent as
is necessary tc reduce the number of shares of voting stock owmed bv
such parent below the level which enables such parent to exercise a
cortrolling influence over the management or policies of the Corpe—
ration, such right of purchase to be for a period of 45 davs fram the
date on which the Corporaticr was adviced that such parent ceased to
satisfv such constitution or rules,

{c} In the event that anv holder required to be acproved by the
constitution and ruleg of the Exchange proposes to sell or otherwise
dispose of hir shares of Common 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 transferee, and the proposed sale price: and
the Corporation shall have the right and option for 10 davs after
such rotice to purchase all or any part of the shares so proposed to
be sold, or if such holder fails to give such notice, the Corporation
shal: have the same right of puwchase erercisable 2gainst the
transferee for 10 davs after it first is aware of anv such sale of
shares bv such bereficial cwner.

SECTION 2. Consideration to be Paid and Methed of Exercising the

Corporation's Right to Purchasse. The consideration to be paid for shares of




Camrron Stock and the method nf sarercising any Tighvt o TELON L T rase §LaT

shares pursucant to Article V shall be determined b

aAny dispute concerning the corsideration for the Cormen Strck or method nf

exercising the right to purchasa +he Commor Szock shall he subrmisead  for N
arbitraticn to the New York Stock Excha~ge, Inc. *
POWERS OF BOARD OF DYRECTORS B

Ir furtherance and not in limitation of the powers conferred bv
statute, the Board of Directors of the Corporation is expressly authorized:
{a) Except as otherwise provided in the bvlaws of the Corpo- -

ration adopted by the incorporators, stockholders or Board of Direc-

tors, to make, alter, amend or repeal the bylaws of the Corporation. .
Any brlaw made bv the incorporators, stockholders or Board of Direc—
tors mav be altered, arended or repealed by the holders of Commen .
Stock at anv arnval meeting or at any spa-ial meeting called for the
nurpose, but only upon obtaining the vote provided for in the bylaws.

(b) To authorize and cause to be axecuted mortgages and liens
upon the rez! and personal property of +he Corporation.

te) 7o determine the use and disposition of any swolus and net

profits of the Corporation, inclixling the recuired amount cof working N
7apital, and to set apart out of any of the funds of the Corporation, y)
whether or not available for dividends, such reserre or reserves as
is cdeemed necessary for anv proper purpose aré to reduce or abolish

any such reserve,

td) To designate, by resolution passed bv a majority of the

whele Board of Directors, one or more cormittees COnSisti: g Of Two or




more directors, which, o the extent provided 1t thw regolution

desigrating the cammittee or in the bvlaws, shal! nawve and say

exercise the powers of the Board in the managrert of the husiness

and affairs of the Corporation and rmay authorize the seal of the

Corporation to be affixed to all papers which may require 1t; and to -

— designate, by resolution passed by a majority of the whole Boasd, one

cr more camuttees consisting of ore or more directors and one or
rmore persons who are not directors, which shall have such advisorv
functions as the Board may determine. Such camittere or cammittees
shall have such name or names as may be provided in the bvlaws or as

may be determined from time to tire by resolution of the Bnard of

T Directors.

+—T {®) Tc adopt pensicn, profit shering or retirement plans or

77__:'"_": arrangements. No such plan, which is not at the time of adoption
"’!': unreasonable or unfair, shall be invalidated or in anv wav affected

I bhecause any director shall be a benwfiriary thereunder or shall wote

:_: for anv plan under which he may benefit.

_— (£} To exercise, in addition to the powers and authorities
= hereirbefore or by law conferred upeon it, any swh preers and author-
ities and do all such acts and thirgs as may be exercised or dore by

the Corporation, subject, nevertheless, to the provisions of the laws

nf the State of Delaware and of this Certificate of Incorporation and

to the bvlaws,




AFTICLE VIT
ERCTION OF DIRECTCRS
Elections of dirmctors need not be by writter ballct unless the

bylaws of the Corporation shall sc provide.

ARTICLE VIII
INDEMVIFICATION OF DIRECTORS, OFFICERS AMND EMPLOYEES

(a} The Corporation may indermify anv person, made a party to ar
action by or in the right of the Corporation to procure a judgment in its
favor, bv reason of the fact that he, his testator or intestate, is or was a
director, officer or emplovee of the Corporation, against the reasonable
exper.ses, including attorrevs' fees, actually and necassarily incurred by him
in connection with the defense of such action, or in conrection with an appeal
thereir,, except in relation to matters as to which such director, officer or
emplove> is adjudged tc have breached his duty to the Corperation, provided,
however, that such indemification shall in no case include amounts paic in
settling or otherwise disposing of a threatened action or a pending artion with
or without court approval, or expenses incurred in defending a threatened
acticn or a pending action which is settled or otherwise disposed of without
ocourt approval.

(b} In casrs other than thoge involving actions or proceedings by or
in the right of the Corporation to procure judgment in its own name, the
Corporation shall indemmify and hold harmless any director, officer or emplovee
of the Corporation, or the estate of any such person, from ard agairst any
action or proceeding, claim, loss, liability, cost or reascnable expenses,
including counsel fees, arising cut of any artion undertaken by such person in

any capacity, including but not limited to that of director, officer, erployee,




agent, coursel or general or limited partner on behalf of (1) the Corpozation,
—_ (2) a subsidiary or affiltated corporation of the Corporaticr, (1) an entify :n -

: which anv much corporation has servwd or serws as a parTwer, oemweral. or
limited, or {4) a registersd inmvestnent company of which the Corprratcisn-is a
marager, administrator, distributor or sponsor, provided that he has acted in
good faith and for a purpose which he reasonablv believed to be 1n the best
interests of anv cf the entities referred to in (1) to (4) of this pavagraph,
and, with respect to any criminal actior or proceeding, had no reascnable cause
to believe his conduct was unlawful. The terminzcion of any civil or criminal
action or proceeding by Judgment, sottlement, conviction or upon a plea of nolo
contendere, or its equivalent, shall not in itself create a presunption that
any such director, officer or empleyee did not act, in good faith, for a
purpose which he reascnably believed to be in the best interests of the
entitiers referred to in (1) to (4) of this paragraph or that he had reasonable
cause to believe that his condurt was unlawful,

{c} A person who has been wholly successful, on the merits or
ntherwise, 1n the defengse of a civil or criminal action or proceeding of the
~haracter described in paragraph (a) or (b} above shall be entitled to
wndemnification as authorized in such paragraphs., "Except as provided i the
preceding sentence, anv indemnification under par¥agraph (a) above, unless
ordered by a crurt, shall be made bv the Corporation, if authorized in the
—_— specific case:

— {1) By the Board of Directors acting by a quornm consisting

of directors vho are not parties to such action or proceedine

upcon a findirca that the director, officer or emplovee has met
the standard nf conduct set forth in paragraph {(a) above, or

(2) If such a cuorum is not cbtainable with due diligence:

Wwwrr - ————— i




(A) 2y =he Board of Directors upon
writing of independent legal counsel thas i~derm:fication
ts proper 1n the circumstances because whe applicable
standard of conduct set forth 1r such paragraph has beer
met by such directer, officer or emplovee, or

{B} Bv the holders of Camon Stock upon a finding that
the director, officer or employee has met the applicable
s .ndard of conduct set forth in such paragrapgh.

Except as provided in the first sentence of this paragraph, any indemification

under paragraph (b) above, unless ordered by a court, shall be made oy the

Corporation, if authorized in the specific case kv the President or General

Counsel of the Corporation upon a determination th: o the director, officer or

emplovee has met the applicable standard of condurt set forth in paragraph (b)

above .

(d) Expenses incurred in defending a civil or criminal action or
oroceeding may be paid by the Corporation in advance of the final disposition
of such action or procreding if authorized in accordance with paragraph {c¢),
sub~ect to repavment to the Corporation in case the person roeceiving such
advarcement is ultimately fZoand, under the procedure set forth in this Article
VIIT, not to be entitled to indemification or, where indemnification s
granted, to the extent the expenses so advarced by the Corporatior. exces?l the
indermification to which he is entitled.

(e} ¥Wothing in this Article VIII shall affect the right of anv perron
to be awarded indemnificaticn, or during the pendencv of litigation an

allowance of expense=, bv a court in accordance with Law,




ARTICLE X
OOMPROMISE OR ARPANGEMENT BETWEFN CCRPORATION AND TS
CFEDITORS OF STOCXHOLDEPS

Whenever a carpramese oOr arrangement is proposed betuween this Corpr—
ratior and 1ts creditors or arv clags of them and/or between this Corporatior
and its stockholders or any class of tham, any court of equitable -urisdicticr
within the State of Delaware may, on the application in a sumarv war of this
Corporation or <f any creditor or stockholder thereof, or on the applicatior of
any receiver or receivers appointed for this Corporation wunder the provisions
of Section 291 of Title 8 of the Delaware Code or on the application of trust-
ees in dissclution or of any receiver or receivers appointed for this Corpo-
ration 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 stockholdars of this Corporation, as the case may be,
ts be sumoned in such manner as the said couart direczs. If a majority ir
number representing three-fourths in value of the creditors or class of
mreditors, and/or of the stockholders or clagss of stockholders of this
Corporation, as the case may be, agree to any compromise or arrangemert and tc
any reorganization of this Corporation as a consequence of =uch compromise or
arrangement, the said compromise or arrangement and the said reorganizati . -
shall, if sancticoned by the court to which the said application has been made,
be binding on all the creditors or clagss of creditors, and/or on all
stockholders or class of stockholders, of this Corporation, as the case may be,

and alse on this Corcoration.




FOCRTH: That thw Restaced Certificate of InCorpora-: v wes dly
adcpted by the written consent of the maicritv stocklholder r srcerdance wien
the applicable provisions of Sections 28, 242 ard 245 ~f =he esaral
Corporation Law of the State of Delamware,

IN WITNESS WHEEFEOF, smajd Prudential-Bache Securities Inc. has cavsed
this certificate to be signed bw Michael Kiey, its First Vice President, and

attasted by James J. Rizzo, its Assistant Secretarv, this 19th day of Februarv,

1985,
PRUDENTIAL-BACHE SECURITIES INC.
By /s/ MICHAEL KIEY
First Vice Prasident
ATTEST:

By /s/ JAMES J. RIZID
Assistant Secretarv -

The undersigrned, duly gualified and acting (Assistant) Secretary of Pru-
dential-Bache Securities Inc., a Delaware corporaticn, hereby certifies that
the foregoing is a true and correct copy of the Restated Certificate of Incor-
poration of said corporation.

Dated: .....covuvscancnsnocsnvnann

LR R N R I T

(Assistant) Secretary




