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APPLICATION BY FOREIGN CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN
FLORIDA

SECTION | (1-3 must be completed)

1-Pendex Real Estate Corp.
Name of corporation as it appears within the records of the Department of State.

T o
—M oo
2, Incorporated under laws off new York - L2
=]
S — T
) ) 1(-{1}’:3 — r_
3. Date authorized to do business in Florida: September 25, 1998 me. 9
du 2 O
T B
o> -~

SECTION Il (4-7 complete only the applicable changes)

4. If the amendment changes the name of the corporation, when was the change
effected under the laws of its jurisdiction of incorporation?

Qctroher 15, 1998
5. Name of corporation after the amendment, adding suffix "corporation,” "company," *in-
corporated,” or appropriate abbreviation, if not contained in new name of the corporation:

Salomen Smith Barney Inc.
6. If the amendment changes the period of duration, indicate new period of duration.

No Change -
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

A .
- Octobexr 15, 1998
Signature — Date
Name and Title
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State of New York
Department of State

SS:

I hereby certify, that the certificate of incorporation of SALOMON SMITH
BARNEY INC. was filed on 02/23/1977, under the name of PENDEX REAL ESTATE
CORP., with perpetual duration, and that a diligent examination has been
made of the index of corporation papers filed in this Department for a
certificate, order, or record of a dissolution, and upon such
examination, no such certificate, order or record has peen found, and
that so far as indicated by the records of this Department, such
corporation is a subsisting corporation. I further certify the following:

A Certificate of Merger and Name Change of PENDEX REAT, ESTATE CORP.,
changing name to SALOMON SMITH BARNEY INC. was filed on 10/15/1998.

Restated Certificdte was filed on 10/15/1998.

I further certify, that nc other certificates have been filed by such
corporation. .
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State of New York
Department of State

I

I hereby certify, that a certificate of merger of SALOMON SMITH BARNEY
INC., 2 DELAWARE corporation, with PENDEX REAL ESTATE CORP., a NEW YOREK
corporation, and adoption of the name of SALOMON SMITH BARNEY INC., was
filed in this office on 10/15/1698.

do ek

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 15th day of October
one thousand nine Aundred and
ninety-eight.
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" Certificate of Merger )

0 of .

CT Salomon Smith Barney Inc. | 07-07 |
© and '

Pendex Real Estate Corp.

under section 904 of the Business Corporation Law

The undersigued corporations, as the conslituent corporations in
a merger (the Merger) pursuant 1o section 904 of the Business
Corporation Law (the acr), certify that:

“Inc., a Delaware corporation (Selomor Smith Bamey), and
Pendex Real Estate Corp., a New York corporation
(Pendex).

Pendex is the surviving corporation.

Salomon Smith Barney was incorporated January 7, 1960 in
Delaware under the name Smith, Barney & Co. Incorpo-
rated. Its applicarion for authority to do business in New
York was filed by the department of state on Yarmary 21,
1960.

The certificate of incorporation of Pendex was filed with the
department of state on February 23, 1977.

2 The outstanding shares of capital stock of Salomon Smith
Bamey consists of (i) 1,000 shares of commmon stock, $10,000
par value, all of which are entitled to vote, and (i) 10 shares -
of series A cumuvlative preferred stock, $10,000 par value,

_ none of which are envtled to vote.

The outstanding shares of capital stock of Pendex consists of
10 shares of common stock, without par value, all of which .
are entitled to vote.

3 Article Fixst of the centificate of incorporation of the surviving
corporation shall be amended to read in its entirety as follows:
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State of New York }“.
Department of State J ~

I hereby certify that the annexed copy
Secretary of State and that the same s

has been compared with the original document in the custody of the
a true copy of said original,

Witness my hand and. seal of the Department of State ol @ } 151998
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First: Name
The name of the corporation is Salomon Smith Barney Inc.

4  The effective date of the Merger shall be October 15, 1998.

5  The Merger was authorized with respect to the domestic con-
stituent corporation, Pendex, by the adoption of 4 plan of
merger meeting the requirements of section 902 of the BCL by

(i) the board of directors of Pendex pursuant to section $02 of
the BCL and, afler having been first duly executed on behalf
of PendeX and Salomon Smith Barney, and

(ii) the written consent of the holders of all shares of Pendex
. entitled 1o vote thereon pursuant to sections 903 and 615 of
_the BCL.

The Merger is permitted by the laws of Delaware, the juris-
diction of Salomon Smith Barney, the constituent foreign cor-
poration, and is in compliance therewith.
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This certificate is dated October IS, 1998 and is affirmed by
each of the undersigned constituent corporations as true under the
penalties of perjury.

Salomon Smith Bammey Inc.

. (s 1

Charles W. Scharf
Chief Financial Officer

By: @—w@

Howard Darmstadter
Assistant Secretary

Pendex Real Estate Corp.

By: :
Denise Stain
President

By:
Jeffrey Serether
Vice President and Secretary

Flsalimwrmovgoring meeges cont 1dae :
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This certificate is dated October 15 1998 and is affirmed by
each of the undersigned constituent corporations as true under the

penalties of perjury.
Salomon Smith Bamey Inc.

By:

Charles W. Scharf
Chief Financial Officer

By:

] Howard Dannstadter
Assistant Secretary

Pendex Real Estate Corp.

By:

erether
Vice President and Secretary
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CERTIFICATE OF MERGER.
OF N
SALOMON $MITH BARNEY INC,
INTO ,
PENDEX REAL ESTATE CORP.,

UNDER SECTION 904 OF THE BUSINESS CORPORATION LAW

gcc
STATE GF NEW YORK
DEFARTENT OF STATE

FILED 0CT 15 1998
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