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Gentlemen:

gre. PRUDENTIAL-BACHE SECURITIES INC. AC 78352-B

Purstant to instructions of comsel, we enclose for filing on behalf of
theabovecarporaﬁmdoanmtszdﬂmﬁadbelm

Dissolution S X :

Statement of Imtent v of Restated Certificate

Certificate of Diggolirticn ©f Incorporation

Check in payment of the required fee is enclosed. ERimdly retirn evidence

of filing to the undersigned. If there are any problems, please call us
following toll-free mamber: B800-223-7567.
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RESTATED CGERTIFICATE OF INOTRPCRATTON
CF
FRIDENTIAL-BACHE SECURITIES ING,

FRIDENTIAL-BAGTE SEQRITIES INC., a corperation organized and exrsting
under the laws of the State of Delaware, HEREBY (TRTIFIES AS FOLICKS:

FIRST: That (i)} the name of the Corperation is Prudential-Bache
Securities Inc., (ii) the name under vhich the Corporation was originally
incorporated was “Pru Holdings Inc.," (iii} such incorporation was cffected by
the [iling of a Certificate of Incorporation with the Secretary of State on
March 19, 1981, and (iv) the Certificate of Incorporation was most recently
restated and filed with the Secretary of State of the 3State of Delaware on

February 21, 1985 (the "Former Restated Certificate of Incorporation®).

SHOIND: That this Restated Certificate of Incorporation restates and |

integrates and further amends the Farmer Restated Certificate of Incorporation
by striking out the present subsections a and b of Section ! of Article V and
subsiituting new subsections a and b of Section 1 of Article V as set forth
below and by integrating thereunder as a new Section 4 of Article IV the
Ceriificate of Designation of the Second 3eries of Preferred Stock/Series B, as
adepted by the Board ¢f Directors at a meeting held on October 25, 1985 and by

the Jpecial Preferred Stock Committec by unanimous written consent effective

December b6, 1985 and filed with the Security of 3tate of the State of Delawzre

on December 9, 1985,
THIRD: That this Restated Zertificate of Incorporation was duly
adepted by veie of the stockholders in accordance with Sections 242 and 245 of

the General Corporation Law of the Staté of Delavare.




FOURTH: That the text of the Former Restated Certificate of Ineorpo-

\
ration as amended or supplemented heretsfore is further amended hereby to read

28 herein set forth in full:

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

ARTICIE 11
PEGISTERED CEFICE AND REGISTERED AGENT

The address of the registered office of the Corporaticn in the 3tate

of Delaware is Corporation Trust Center, 1209 Crange Street in the City of

W lmingron, County of New Castle. The name of the Corporation's re  si.red

agent at such registered office is The Corporation Trust Corrpany.

ARTICLE 111
ORERATE PURFOSES AND FOWERS
The purpose of the Corperatien is to engage in any lawful act or

xetivity for which corporations may be orgenized under the Genera! Corporation

Law of Delaware,




ARTICLE IV
CAPITAL SIOK

- SECTIAN 1. fhares, Class and Series puthorizec. The murber of shares

of capital stock which the Corperation shall have authority to issue is 2,000
shares ef common stock of the par value of $1 ezch (hereinzfter called "Corrmor
Stock"), and 1,000 shares of preferrcd stock of the par value of $1 cach

thereinafzer callied “Preferred Stock").

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

The preferences and relative, participating, optional or other special rights,
and qualifications, limitations or restrictions theresf, of the capital stock
are as Inliows:

(a) Except to the extent, if any, that a resolution of the Bozrd of
Directors establishing a series of Preferred Stock gives voting powers te the
shares af such series a!l voting powers shall be in the Cecuon Stock and the
holders of Common » o .k shall be entitled to one vote per share.

(b} No shares of capitai stoeck shall have any preenptive or other
rights to purchase additional shares of capital stock of any class or series or
of any securities convertible into any suck shares.

lc) The Preferred Stock may be issued frem time to time in one or more
serres with such designation for each such series as shall be stated and
expressed in the resolution or resolutions of the Board of Directors providing
for the issuc i such series. The Board of Directors in any such resolution or
resolutions 1s expressly authorized to state and express for each such series:

(1} The voting powers, if any, of the holders of stock of such
series:

(:1) The rate per anmum and the times at and conditions upon
which the holders of stock of such series shall be entitled to receive

dividends, and whether such dividends shall be curulative or




noncuulative and if cunulative the terms upon which such dividends
shzll be cumulative:

(iiil) The price or prices and the time or times at and the mamer
in which the steck of such series shall be redeamable;

{iv) The rights to which the holders of stock of such series

shall be entitled upon any veluntary or involuntary liquidatiom,

dissalution or winding up of the Corporation:

{v) The terms, if zny, upon which the stock of such series shall
be comvertible inte, or exchangeable for, stock of any other class or
classes or of any other series of the same or any other class or
classeg, 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, participating, optional
or other special rights, and qualifications, limitations or re-
strictions thereof, 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 permitted by the laws of the 3tate of
Delavare,

(d) All shares of Preferred Stock of any one series shall be identieal
to each other im all respects, except that shares of any one series Issued at
different times may differ as to the dates from which dividends thereon, if
camilative, shall be cumulative.

(e) While any Preferred Steck is cutstanding, no dividend shall be

paid or declired and no distributions shall be mude on the Common Stock, other

than a dividend payable in Common Stock, unless (i) all dividends on the

Preferred Stock accrued for all past quarterly or longer specified dividend

periods and for the current quarterly or longer specified dividend period shall




hive been pald or declazred and provided for and {ii) all past sinking fund
18

payments, :{ any, due with respect to all series of the Preferred Stock shzll
hive been covplied with. 3Subject to the foregoing, such dividends and dis-
iributions as may be determined by the Board of Directors may be declared and
paid or disiributed on the Comon Stock fram time to time, but only out of
surptus and only if the value of the assets of the Corporation remaining after
guch payment or distribution is at least equal to the aggregate of its debts and
ligbilities, including capital.

(f) In the event of any liquidation, dissolution or winding up of the
Corporation, the helders of Preferred Stock shall be entitled to receive out of
the assets of the Corporation, remaining after paying or providing for all
liabilities, befores any distribution or payment shal! be made to the holders of
Commonn Stock, the amount or amowmts fixed for each cutstanding series of
Preferred Stock in the resolution or resolutions of the Board of Dircetors
wsiablishing such series, and all remaining assets shall be distributed pro rata
amotig the holders of Cenmorn Stock. oo

SECTION 3. Series A Preferred Stock. . _

I. Des:gnation and Amount. The first series of the Preferred Stock
of this Corperstion zuthorized by tts Restated Certificate of Incorporation
shall be des:gnated as Zeries A Preferred 3Stock, par value $1 per share
{hereinafier referred toc as the Series A Preferred Stock), and 100 shares of the
authorized but heretoifors unissued shares of such Preferred Stock shall. wpon
resolution of the Board of Directors, be issued as shares of the Series A
Preferred Stock.

fl. Voting Rights. Except as otherwise expressly required by law,

the Scries A Preferred Stock shall have no voting rights.




IIl. Dividend PRights. (2) The dividend rate on the 3Series A
E’rcic;—red 3tock shall be $8.01 per share per annum, payable anmually on the
tharty-first day of May 1 cach year. Dividends on shares of Series A Preferred
Stock shall net be azmlative.

{b} The hnlders of the Series A Proferred Stock shall be
ertitled 1o receive, when ind s declared by the Board of Directors, out of the
asscts ot this Corporation legally available therefor, non-cumzlative dividends
at the rate per arnum set forth above, and no more, payable an the date set
forth above to holders of record on the date not exceeding 50 days preceding the
date of such payment, fixed for the purpose by the Board of Directors in advance
of such payment,

{c) No dividends shall be declared or paid or set apart for

payment on shares of any series of Preferred Stock ranking on a pi.rity with the

Saries A Preferrved 3teek as to dividends wnless full dividends conteonporaneously
are declared and paid or declared 2nd a sum sufficient therefor set apart for
such pavment on all of the outstanding Series A Preferred Szock for the dividend
peried terminating on the date oi payment of such dividend. then dividends are
not paird in fuli on the shares of Series A Preferred Stock and on all series of
Preferred Stock on & parity with the Series A Preferred Stock, any dividend
payents on such series shall be paid to holders of shares of all sueh series
ratably in proportion to the respective sums which such holders would receive if
all cividends thereon were declared and paid in full.

V. Redenprion. (a} This Corporation shall have the right to redvem
the shares of Series A Preferred Stock at any time on and after the date such
shares shall have been :issued {the "Redemption Date®), either in whole or in

Part, at the price of $390,000 per share.




. {b) [n the event that less than all of the outstanding shares of
ries A Preferred Stock are to be redecped, the nurber of skares to be redeemed
shall be determined by the Board of Directors and the shares to be redeemed
shall be determined by lot or pre rata as may be determined by the Board of
Directors or by such other method as may be approved by the Board of Directors
as fair and ecuitable.
(c) Notice of any rederption of shares of Series A Preferred
Stock, specifying the time and place of redemption, shall be mailed to each
helder of record of the shares to be redeemed. at his address of record, not
more than 10 days nor less than 2 days prior to the Redexption Date; if less
thar 2ll the shares owned by such stockholders are then to be redeem=d, the
notice shall also specify the mmber of shares thersof which are to be recesmd.
(d}  Uhless default be made in the payment of the rederpticn
price, all righis of the holders of such shares as stockholders of this
Corporaiton 2y reason of ike ownership of such shares, shall cease on the
Rederpiion Date, except the right to receive the amount payzble upon redemrption
o such shares, on presentation and surrender of the respective certificates
representing such shares. and such shares shall not after the Redemption Date be
deemed to be outstanding. In case less then all the shares represented by any
such certificate are redeemed, a new certificate shall be issued representing
the unredeeamed shares without cost to the holder thereof.
V. Liquidation Rights. (a) Upon the dissolutiom, licuidation or
winding up {whether voluntary or imvoluntary) of this Corporatien. the holders

of the shares of Series A Preferred Stock shall be entitled to receive out of

the assets of this Corporation, before any payment or distribution shall be made

on the Cormon Stock or on any other class or series of stock rarking junior to




the Series A Preferred Stock s to assets, in cash, the amount of $390,000 per
share.

ik} The sale, conveyance, exchange or transfer (for cash, shares
of stock, securities or orther consideration) of ali or substantially all of the
property and assets of this Corporation shall be deemed a voluntary dissolution.
liguidation or winding up ef this Corporation for the purposes of thig Section
¥. but the merger or comsolidation of this Corporation into or with any other
Corporation ar the merger or consolidation of any ather Corporation into or with
this Corporation, skall not be deemed to be a dissolution, liguidation or
winding up, voluntary or imvoluntary, for the purposes of this Section V.

(c) After the payment to the holders of the Series A Preferred

Stock o1 the full preferential amoumts zforesaid, the holders of the Series A

Preferred Stock as such shall have no right or clajm to any of the remining

assers of this Corporatien.

{d} If the assets distributsble on such dissolution, liquidatien
or winding wp, whether wvoluntary or involuntary, which are avaitable for
drstrioution o the heiders of the Series A Preferred Stock., shali be
insuificient o permit the paywent to suck holders of the full preferential
amounts to which they are entitled, such assets or the proceeds thereof shall be
distributed among such holders ratably.

VI, Other zZeries of the [-eferred Stock. So long as any shares of
the Serics A Freferred Stock remain ocuistanding. this Corporatien shall have the
right, without the consent of the holders of any of such outstanding shares, to
create an series of the Preferrcd Stock ranking senmier, as to the right to
rece:ve assets in ligurdation or the right to receive dividends, to the Series A

Prefurred Stock.




SECTION 4. Series B Preferred Stock.

[. Designation and Amount. The second series of the Prefurred Stock
a¥ thys Cormerarien authorized by its Restated Certificate of Incorperation
shall be designeted a5 Series B Preferred Stock, par value 51.00 per share
{hercinaiter rcferred to as ihe Jeries B Preferred 5tock)}, and 1N0 siweres of the
autborized but heretofore wnissued shares of such Preferred Stock shall, upon
resolution of the Poard of Directors, be issued as shares of the Series B
Preferredd 3tock.

Voring Rights. Except as otherwise expressly required by law,
the Seriuvs 3 Preferred Stock shzall have no voting rights.
11T, Dividend Righis. {a) The dividend rate on the Series B Preferred
Siock ghall ke Prudential Funding Corporation’s announced monthly Temline rate
ol interest chargee for loans to finance equity investoents in affiliated
corpanies, pavible monthly on the sixth business day of each ronth. Dividends
on shares ¢f deries B Preierred Stock shall be czmlative.
1k} The holders of the Series B Preferred shall be entitled to
receive. when and 25 declared by the Board of Directors, out of the assets of
this Corparation legally available therefor, cumlative dividends at the rate
per anraam s¢1 forth abeove, and no more. payvable on the date set Yorth above to
holders of record un the date not exceeding 50 days preceding the date for such
payment, fixed for the purpose by the Board of Directors in advance of such

paymment .

tct No dividends shall be declared or paid or set apart for
f

paymunt ort shares of any series of Preferred Stock ranking on a parity with the
Series B Preferrcd Stock as to dividends unless full divid:nds contemporanecusly
are declared and paid or declared and a sum sufficient therefor set apart for
guch payment on all of the outstanding 3eries B Preferred Stock for the dividend

period terminating on the date of payment of such dividend. When dividends are




not pa1d ia full on the shares of Series B Preferred Stock and on all series of
Prefc:’red Stock on a parity with the Series B Preferred 3tock, any dividend
payments on such series shall be paid to the kolders of shares of all such
Series ratably i proporiion to the respective suns which such holders wonld
receive if all dividends thereon were declared and paid in full.

IV. Liguidation Rights. {a) Uoén the disselution, liguidation or
winding up (whetber vo!l intary or involimtary) of 1his Corporation, the holders
of the shares of 3eries B Preferred Stock shal| be entitied to receive out of
the assets of ih.s Corporation, before 27y payment or distribution shall be made
on the Cunwon Srock or any ather class o scries of stock ranking junior ta the

E rres. stock as to assets, in cash, the amount of 510 million per

share prus crvidends accrved or in arrears.

W The sale, cc weyance, excharge or transfer (for cash, shares of

Sioek, socurities or other cams:iderztion) of 3ll or substaniizlly all of the

Properiv and asseis of this Corporation shall be ceemed a volmr.ar"y disselution,
Diquidation or winding up of thog Corporztion for the purposes of this Sel::ironr
P but the merger or comselidazion of this Corporation inte or with any ather
corporaiion or the mevger or consclidation of a:n}' other eorporation inte or with
this Corporatien, shall no: be deemed te be a dissolutien, liquidation or
winaing wp. voluntary o involvntary, for the purpeses of this Section V.

tey ter the payment to. the holders of the Series B Preferred Stock
oi the full preiferent:iai amounts aforesaid, the holders of the Series B Pre-

ferred Stuck as soch shall have no right or claim to amy &f fHe razmining s-setg

of this Curporation.
the issets cistributable on such dissolution, liquidation or
windirg wp, whether voluntarv or involuntary, which are available for dis-

tribution to the holders of the 3eries B Preferred Stock, shall be insufricient




s

to permit the pa- .ent to such holders of the full pref -ential amounts to which
\

they are . .tled, such assets or the procecds therecof shail be distributeg
arong such helders ratably.

V. Other 3ories of the Praferred Stock. So long as any shargs of
ihe Jeries B Preferred Stock remin outstanding, this Corporation shall have the
right. withou: the cunsent of the holders of any of such cutstanding shares, to
freaie am: sertes of the Preferred Siock ranking senior, as to the right to
recelve assels in Liquidation or the right to receive dividends, to the Series B
Preferred 3dtuck.  The series 8 Preferred Stock shall rark on a parity as tor

cend aud licurdaiien rights with the Series A Preferred Stock

ARTIQLE ¥
RiCeT OF CORFCRATICN TO PURCHASE SHARES CF OOMIN STICE
FROM HOIDERS THEREDR

SEIIG 1. woen Rights arise.  All shares of Comon Stock shall be
held subject to the conditions and restrictions set forth in this Certificate of
incorporation, the provis:iuns of which shall apply equally to original holders
and to transferees. and vach holder ot Common Steck by acceptance of & stock
certificate thervior agrees with the Corporation and with each other holder of
Commen Steck._in consideration o such agreement by each sich other holder, to

such cenditiens and res:tr.ctions, including the iullowing:
ta)  In the event any holder who is required to be approved by
the censtitutilon or rules of the Mew York Stock Exchange, Ine. or aay
other securities whchange, board of trade, commdities exchange,
clearing corporatiun or association, or similar institution on which
the Corporation nas maiirership privileges {collectively referred to as

the "Exchange™) fails or ceases to be so approved, the Corporation




shall have the right and option !o purchase or convert to a fixed
inceme securily such nurber o shares of Cammon Stock from such holder
35 1§ pecessary o reduce the number of shares of voting stock cuned
by such holder to one share below the level reguiring such approvat,
such kt of purchase or conversion to be for a periad of 45 daws
irom the cate on which the Corporation first becemes aware of the fact
that such helder has failed or ceased to be so approved.

tb} In the event that any parent of the Corporation within the
meaning of the comstitution and rules of the Exchange tails or cesses

tv satisfy the requirements of such constitution or ruies with respect

te a parent, the Corperation shall hive the right and option to

purchase or convert to a fixed income security saclr muriwer of shares
vl Commn 3tock frem such parent as is necessary to reduce the mumber
wi shares of volinz stock owned by such parent below the level which
erables such parent to exercise a controlling infiuence aover the
manzgement or policies of the Corporation, such right of purchase or
conversion o be for 3 period of 45 days from the date on which the
Corporation was advised that such parent ceased to satisiy such
carstliiulion or rules.

ic) In the event that any holder required to be spproved by the
constituiion and rules of the Exchange groposes to sell or otherwise
sisposu ot his shares of Common Stock. such holder shall notify the
Corperatian n writing 1o that effect, stating the mumber of shiares
projuned o be sold or otherwnise disposed of, the n o= of the proposcd
purchaser or transieree. and the proposcd 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 te be




sold, or if such bholder fails to give such notice, the Corporation
shall have :the same right of purchase exercisable against the
iransterce lor 10 days afier i1 first is aware of a.riy such sélc of
shervs by such bereficial owner.

SESIIL I, Cunsideration lo be Paid_ and Method of Ixercising the

Caanpration's Rught to Burchase. The consideration to be paid for shares of

ari the nethed of exercising any right or ¢ption to purchase such

te Arvicle V shall be determined by the Board of Dircctors. Any

¢oncerning  the consideration for the Common Stock or method of
eXerclsing the right to purchase the Common Stock shall be submitted for

ttrazion to the New York Stock Exchange, Inc.

ARTIGE VI

FORERS OF BOSRD OF DIRECICRS

In furtherance and not in limitation of the pewers conferred by

staiute. the Eoard of Directors of the Corporation is expressly authorized:

13! Except as otherwise provided in the bylaws of the Cirporation
auepted by the incorporators. stockholders or Board of Di rectors, to
make. alier, avend or repeal tne bylaws of the Corporation. Any bylaw
e by the incorporators, stockholders or Board of Directors may be
aliered. anwnded or repealed by the holders of Common Stock at any
annuzl meeting er ar aay special meeting called for the purpose, but
only upon obtuining the vote provided {or in the bylaws.

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

{c} To determine the use and dispositien of any surplus and net

profits of the Corporatien, including the required amount of working

- 13 -




capital, and to set apart out ofi:ny of the funds of the Corporation.

whether or not avzilable for dividends, such reserve or reserves as is
<ewmed necessary for any proper purpose and to reduce or abolish any
such reserve. -

(d} To des:gnate, by resolution passed by a majority of the whole
Eozrd ot Directors, one or moré Fommittees congisting of two or more
direciors, which, to the extent provided in the resoluticn designating
the covmitiee or in the bylaws, shall have and may exercise the powers
of the Board in the management o;f the business and affairs of the
Corporation and may authorize the seal of the Corporation to be
affixed to 21l papers which myTrequirc it; and to designate, by
resolution passed by a majority"of the vwhole Board, one or nore
commi ttees consisting of ene or more directors and one or mora persons
who are not directors. which shall have such advisory functions as the
Board may determine, 3Such camittee or committees shail have such
nasx or names s may be provided in the bylaws or as may be deternined
trom time to time by resolution of the Board’ of Directors.

te} To adopt pension, profit sharing or retirement plams or
arrangements. Mo such plan, which is not at the time of adoptian
unreaseonable or unfair, shall be invalidated or in any way affected
because any direcror shall be a bereficiary thereunder or shall vote
far any plan under which he may benefit.

{f} To exercise, in addition to the powers and authorities
hereinbeiore or by taw conferred upon it, any such powers and author-
ities and do all such acts and things 23 may be exercised or done by

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




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

te the bylaws.

ELECTICN CF DIRECTCRS
Eifections of directors need not be by written ballot unless the by laws

of the Corporation shall so provide.

ARTICLE VIII
INDEMNIFICATION OF DIRECTCRS, OFFICERS AN APLOYEES

{a) The Corporation pay indemify any person, made a party to an

action by or in the right of the Corparatien to procure a judgment in its favor,

by reason of the fact that he, his testator or intestate, is or was a director,
otficer or erolavee of the Corporation, against the reasonable expenses,
includin,  atiomeys' fees, actuzlly and necessarily ircurred by him in
cornection with the defemse of such action. or in eennection with an appezl
thercin, except in relation to ratters as to which such director, officer or
employes 15 adjudged to have breached his <uty to the Corporation, provided,
hewever, ths! such indemificatien shall inm no case inciude amounts paid in
setiling or otherwise disposing of a threatensd action or & pending action with
or without courr approval, or expenses iscurred in defencling a threatened action
or A pending action which is settled or otherwise disposed of without ecourt
approval .

(b) In cases othe: ..an those invelving actions or proceedings by or
in the right of the Corporation ta procure judgment in its oun naow, the
Corporation shall indermi{y and hold harmless any director, officer or enployee

of the Corporation., or the estate of any such persom, from and against any




action or proceeding, claim, loss, liability, cost or reasonable expenscs,
f

including counsel fees, arising out of any action undertaken by such person in
2ny ¢apacity, including but not limited to that of director, officer, arploves,
ageni, cownsel or general or limited partner on behalf of (1} the Corporation,
(1) a subsiciary or affiliated corporatien of the Corporation, (3) an entity in
which any such corporation his served or serves 2§ a partper, general or
limited, or (4) a registered investment coqpany of which the Corperation is a
manager, adsinistrator, distributor or sponser, provided that he has acted in
geed faith and for a purpose which he reagonably believed to be in the bast
interests of any of the entities referred to in (1) te {4} of this paragragh,
and, with respect to any criminzl action or proceeding, had no reascnable cause
to believe his conduct was unlawful. The termination of 2ny civil or criminal
act:ion or proceeding by judgment, settlement, coriviction or wpon a plea of nole
contendere, or tts equivalent. shall not in itself crezte a presirption that any
such director, ocfficer or arpleyee did not act, in geed [aith, for a purpose
which he reasonably believed to be in the best interests of the entities
referred to in (1) to (4) of this paragraph or that ke had reasonable cause te
believe that his conduct was unlawful.

{c}] A person who has been wholly successful, on the merits or
otherwise. in the defense of a civil or eriminal action or proceeding of the

character described in paragraph (a) or (b) above shail be entitled to

indam:{ication as authorized im such paragraphs., Except as provided in the

preceding  sentence, any indamification under paragraph (a} above, unless
ordered by 2 cowr:i, shal! be made by the Corporation, if authorized in the
specitfic case: - -

¢l) By the Board of Directors acting by a quorum consisting of

divecters who are not parties to such action or proceeding upon a




finding that the director, officer or employee has met the standard of

conduct set forth in paragraph (a) above, or

(2) If such a quorum is not cobtainable with due diligence:

{A} By the Board of Directors upon the opinion in writing of
independent  legal counsel that indemification is proper in  ths
¢ircurstances because the applicable standard of conduct set forth in
such paragraph has beehr met by such director, officer or erployee, or

(B) By the holders of Common Steck upen a finding that the
director. officer or employee has met the applicable standard of
conckuct set forth in such paragraph.

Except as provided in the first sentence of this parzgraph, any indemificazion
under paragraph (b) zbove, unless ordered by a court, shall be rmade bv the
Corporation, 1f autherized in the specific case by the President or Genera!

Counsel of the Corporatiom wpon a determination that the director, officer or

eployee has mer the applicable standard of conduct set forth in paragraph (b)

above,

id) Expenses incurred in defending a civil or criminz] action or
proceeding may be paid by the Corporatien in advance of the finat disposition of
such action or proceeding if authorized inm agcordance with paragraph (c).
subject to repayment to the Corporatien in case the person receiving such
advancement :s ultimately found, under the procedure set forth in this Article
VIII, not to be entitled to indeamification or, where indemification is
granted, to the extent the expenses 50 advanced by the Corporation exceed the

indermification to which he is entitled.




. i¢) Nothing in this Article VIII shall affect the right of any person
1o by awarced indemnification, or during the pendency of Fitigatien an allowance

of expenses. by a court in accordance with lLaw.

ARTICIE I1X
CO-PRFLSE CR ARRANGEMENT BEIWEEN (CRFCRATICH AND ITS
REDITCRS (R STOCKHILDERS
thenever a corpromise or arrangement is proposed between this Corpo-
ration ard iis crediiors or any class of them and/or between this Corporation
snd its stockhalders or any class of them, any court of equitable jurisdiction
sihin the 3tate of Delaware mey, on the application in a summry way of this
Corporation or of any crediter or stockholder thereof, or on the application of
recelver or rece:vers appeinted for this Corporation under the provisions of
3ection 291 of Title § of the Delaware Code or on the application of "trustees in
dissolution or af anv receiver or réceivers appointed for this Corporatien under
the provision of 3ect:ion 279 of Title 8 of the Deiaware Code, order a meceting of
the creditors or class of creditors, sndfor of the stockholders or class of
stockholders of this Corporation, as the case mmy be, to be sumpned in such
marner  as the suid court directs. If a majority in muber representing
three-fourths in value of the crediters or class of creditors, andfor of the
stockholders or class of stockholders of this Corperation, as the case may be,
agres to any comproamise or arrangament aod te any reorganization of this
Corporation as a consequence of such conpranisg or arrangement, the said

catpreamise or arrangement and the said reorganization shall, if sanctioned by

the court 10 which the said application has been made, be binding on all the

erediters or class of creditors. andior un al! stockholders or class of stock-

holders, of this Corporation, as the case may be, and zlso on this Gorporat'ion.




IN WINESS WHERHOF, said Prudential-Bache Securities Inc. has ecaused
this certificate te be signed by James J. Rizzo, its Vice President, and
afested by Hathleen B. Maguire, its Assistant Secretary, tHis tenmth day of

Swovarber, 1980,

FRIDENTIAL-BACHE SEORITIES INC.

+

oo b /1,

J J. Riz:9/ T 5)'_{/ =

Viée President
“ I

5 BV
Assistant Secrefary




