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’ PROFIT CORPORATION |
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

(Pursuant to 5. 607.1504, F.8.)

SECTION 1 :
(1-3 MUST BE COMPLETED) =
| iy .

P0S338 o
{Document number of corporation (if known)

i
™
rm
=

\iy
5216 RY £~ AoN £g

1. BTPRIVATE CLIENTSCORP L o
(Name of corporation as it appears on the records of the Department of State) gl:-
[ar

3, December9,1985 . ..
{Date authorized to do business in Florida}

2. Delaware - o
{Incorporated under laws of)

SECTION It
{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?_Apri 15, 2002

5. DB Private Clients Corp. o L . . N
(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or appropriate abbreviation, if
not contained in new name of the corporation)

6. If the amendment changes the period of duration, indicate new period of duration.

[New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

[New jurisdiction)

7
4
] ‘ October 20, 2003
afiire of the chairman or vige chairman of the board, {Date)

I
president, or any officer, or if the corporation is in the hands of
a receiver, trustee, or other court-appointed fiduciary, by that

fiduciary)
Sandra L. West e Secrelary
{Title)

{(Typed or printed name)
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Delaware ... .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWRRE, DO HEREBY CERIIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OF "DB PRIVATE CLIENTS CORP." AS RECEIVED AND FILED
IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, CHANGING ITS NARME FROM "BT PRIVATE
CLIENTS CORP." TO "DBE PRIVATE CLIENTS CORP.", FILED THE
IWENTY-SEVENTH DAY OF FEBRUARY, A.D. 2002, AT 4:30 O'CLOCK P.M.

AND I DO HEREBRY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID RESTATED CERTIFICATE IS THE FIFTEENTH DAY OF

APRIL, A.D. 2002.

Harriet Smith Windsor, Secretary of State

2062705 BlODX AUTBENTICATION: 2715914

030691952 DATE: 10-28-03



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 02/27/2002
P20138488 — 20862705

AMENDED AND RESTATED

OF
CERTIFICATE OF INCORPORATION
OF
BT PRIVATE CLIENTS CORP.

BT Private Clients Corp., a corporation organized and existing under the laws of
ihe State of Delaware, hereby certifies as follows:

1. The name of the corporation is BT Private Clients Corp. (hereinaiter the
“Corporation™).  The Corporation filed s original Certificate of Incorporation with the

Sacretary of State on May 28, 1985,

2. By unanimous written consent of the Board of Directors of the Comoration,
a resolution was duly adopted, pursuant to Sections 242 and 245 of the Delaware
General Corporation Law, sefiing forth the Amended and Restated Certificate of the
Cormporation and declaring said Amended and Restated Cerlificate of Incorpeoration

advisable.

3.. By writlen consent of the sole stockholder of the Corporation, a resofution
was duly adopted, pursuant to Sections 228, 242 and 245 of the Delaware Génaral

Carporation Law, setting forih and approving such Amended and Restated Certificate of

Incorporation.

4. This Amended and Restated Certificate of Incorporation amends, restates
and integrates the Certificate of Incorporation of this Corporation as currently in effect.
This Amended and Restated Certificate of incorporation is being filed pursuant fo the

provisions of Section 103 of the General Corporation Law of the State of Delaware.

5. The text of the Cerfificate of (ncorporation as currently in effect is hereby

amended and restated {0 read as sef forth herein In full:




AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF

DB PRIVATE CLIENTS CORP,

ARTICLE |
The name of the corporation is DB PRIVATE GLIENTS CORP.
ARTICLE it

The address of its registered office in the State of Delaware is Corporation Trust
Center, 1208 Orange Street, in the City of Wilmington, County of New Castis. The
name of its registered agent at such address Is The Corporation Trust Company.

ARTICLE NI

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

ARTICLE IV

The total mumber of shares of stock which the corporation shall have authority to
issue is twenty thousand (20,000} and the par value of each of such shares is Cne
Hundred Dollars ($100.00), amounting in the aggregate o Two Million Dollars
{$2,000,000.00).

ARTICLE V

The number of directors constituting the Board of Directors of the Carporaﬁbn
shall be such as from time to time shait be fixed by, or in the manner provided in, the by-
laws of the Corporation.

ARTICLE vt

Meetings of stockholders may be held within or without the State of Delaware, as
the by-laws may provide. The baoks of the Corporation may be Kept (subject to any
provision of law) outside the State of Delawsre at such place or places as may be
designated from time to time by the chairman of the board of directors or in the by-laws



of the Corporation. Unless and except to the extent that the by-laws of the Corporation
shall so require, the efection of directors of the Corporation need nat be by written ballot.

ARTICLE Vi
The corporation is to have perpetus! existence.
ARTICLE Vil

in furtherance and not In limitation of the powars conferred by statuls, the board
of direclors is expressly authorized:

To maie, aller or repeal the by-laws of the corporation.

To authorize and cause to be executed mortgages and liens upon
the real and personal property of the corporation.

To set apart out of any of the funds of the corporation available for
dividends a reserve or raserves for any proper purpose and to abolish
any such reserve in the manner in which it was created.

By a majority of the whole board, {o designate one or more
committees, esch commitiee to consist of one or more of the direcfors of
the corporation. The board may designate ona or more directors as
alternate members of any committee, who may replace any absent or
disgualified meamber at any meeling of the committee. The by-laws may
provide that in the absence or disqualification of a member of a
commitiea, the member or members thereof present af any meeting and
not disqualified from woling, whether or not he or they constitute a
quorum, may unanimously appoint another member of the board of
directors 1o act at the mesling in the place of any such absent or
disqualified member. Any such committee, to the extent provided in the
rasolution of the board of directors, or In the by-laws of the comoration,
shall have and may exercise all the powers and authority of the board of
directors in the management of the business and affairs of the
corporation, and may authorize the seal of the corporation o be affixed to
all papers which may require it; but no such committee shall have the
power or authority in reference o amending the Cerlificate of
incorparation, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, leasa or exchange of all or
substantially ali of the corporation's property and assets, recommending
to the stockholders a dissolution of the corporation or a revocation of a
dissolution, or amending the by-laws of the corporatior; and, unless the
resclution or by-laws expressly so provide, no such committee shait have
the power or authority to declare a dividend or to authorize the issuance
of stock.

When and as authorized by the stockholders in accordance with

statute, to sell, lease or exchange all or substantially all of the property
and assets of the corporation, inciuding its good will and its corporate

-3-




franchises, upon such terms and conditions and for such consideration,
which may consist in whole or in part of money or properyy including
shares of stock in, and/or other securities of, any other corporation or
corporations, as its board of divectors shall deem expadient and for the
best interests of the corporation.

ARTICLE IX

{(a) No person serving as a director of the Corporation shall be iiable to the
Corporation or its shareholders for monetary damages for breach of fiduciary duty as a
director, provided that this provision shall not aliminate or limit the liability of a director {i)
for any breach of the director's duty of loyalty fo the Corporation or its stockholders, (i)
for acts or omissions not in good faith or which involve intenticnal misconduct or a
knowing violation of law, (iil) under Section 174 of the Delaware General Corporation
Law, or (v} for any transaction from which the director derived an improper personal
benefit.

{b) (i) The Corporation shall indemnify, subject to the requirements of subsection
{ili) of this Section, any person, or his heirs and legal representatives, who was oris a
party or is threatened to be made a party of any threatened, pending or completed
action, suit or proceeding, whether civif, ctiminal administrative or investigative, by
reason of the fact that he is or was a direcior, officer, employee or agent of the
Corporation, or is or was sarving at tha request of the Corporation as a director, officer,
employee or agent of aenother corporation, partnershlp, joint venture, trust or other
enterprise, against axpenses (inciuding attorneys’ fees), judgments, fines and amounts
paid in setflement actually and reasonably incumed by him in connection with such
action, sult or proceeding if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause o befieve his
conduct was unlawful; except that, as to any threatenead, pending or completed action or
suit by or in the right of the Corporation, such indemnification shall be [fimited to
expenses (including attomeys’ fees) actually and reasonably incurred in connaction with
the defense or seitlement of the case, and in respect of any such claim, issue or matter
as to which such person shall have been adjudged to be liable for negiigence or
misconduct In the performance of his duiy to the Corporation, shall not be made without
court approval,

(i) To the extent that a director, officer, employee or agent of the Corporation
shall be successful on the merits or otherwise in defense of any action, suif or
proceeding referrad to in subsection (a) of this Saction, or in defense of any claim, issue
or matter therein, the Corporation shall indemnify him against expenses (including
attorneys’ fees) actually and reasonably incurred by him in connection therewith,

{iii} Any indemnification under subsection (i} of this Section {(unless ordered by a
court) shall be made by the Corporation only as authorized in the specific case upon a
determination that the director, officer, employse or agent has met the applicable
standard of conduct set forth in subsection (a} of this Section. Such determination shall
ba made (1) by the Board of Direclors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding, or (2) i such a quorum




is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs,
by independent legal counssti in & written opinion, or (3) by the stockholders.

{iv) The Corporation shall pay in advance of the final disposition of a civil or
criminal action, suit or proceeding expenses incurred by a director, officer, employee or
agent in defending such action, suit or proceeding upon receipt of an undertaking by or
on behalf of the direcior, officer, employee or agent to repay such amount if it shall
ultimately be determined that he is not entitled fo be indemnified by the Comporation as
authorized in this Section.

{v) The indemnification provided by this Section shall not limit the Corporation
from providing any other indemnification permifted by law nor shall it be deemed
exclusive of any other rights to which those indemnified may be entitied under any by-
law, agreement, vote of sfockholders or disinterested directors or otherwise, both as to
action in his official capacity and as fo action in another capacity while holding such
office, and shall continue as to a person who has ceased to be a director or officer, and
shall inure to the benefit of the heirs, executors and administrators of such a person.

ARTICLE X
The corporation reserves the right at any time, from time {o time, fo amend, alter,
change ot repeal any pravision confained in this Certificate of Incorporation, in the

manner here or hereafter prescribed by sfatute, and all rights conferred upon
stockholders herein are granted subject o this reservation.

ARTICLE X1
This Restated Certificate of incorporation shall be effective as of April 15, 2002.

IN WITNESS WHEREOQF, sald BT Private Clients Corp. has caused this
Amended and Restated Certificats of Incorporation fo be executed by its Secretary, this

27Tth day of February 2002.
BT PRIVATE CLIENTS CORP.

By: /s/ Sandral. West

Sandra L. West, Secretary




