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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

MEerriun Lyxen, Pierce, FEXNER & SyitH INCORPORATED, a corpo-
ration organized and existing under and by virtue of the General Cor-
poration Law of the State of Delaware, Dors Herery CERITFY :

Firsr: That the Board ot Directors of the said corporation, at a
meetling duly convened and held, adopted resolutions proposing and
declaring advisable certain amendments to the Certifieate of Incorpo-
ration of the said corporation and direeting that such amendments be
submitted to the annual meeting of the stockholders of the said corpo-
ration called, among other purposes, for the consideration thercof.
The resolution of the said Board of Directors setting forth the proposed
amendments is as follows:

Resorven, that, the Board of Directors hereby proposes and
declares it to be advisable that the Certificate of Ineorporation, as
amended and supplemented by all eertificates heretofore filed and
recorded, be anmended by making revisions in Sections 1, 2, 3 and 4
of Artiele IV and in Artiele XTI(e) and (f) as hereinafter set forth,
by the adoption of a new Section 4 of Article IV, hy renumbering
the present Section 4 of Article IV as Scction 5 of Article IV, and
by revising the text of Article VI, of Article VII and of Article
X1I(i) so that each and every refereunce therein to ““capital stock”
shall be deleted and that the words ‘‘common stock’ shall be in-
serted in place thereof, and that as the resunlt of such amendment
Sections 1, 2, 3, 4 and 5 (as s0 renumbered) of Article IV, Article
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X1i(e) and Article XII(f) thereof respectively shall be and read
as follows:

ARTICLE 1V

“Secriox 1. Shares, Classes and Series Authorized. The
total number of shares of capital stock of all classes which the
Corporation shall have anthority to issue is nineteen million
(19,000,000) shareg, of which eighteen million (18,000,000)
shares shall be common stock of the par value of four dellars
($4.00) each (hereinafter called ‘‘common stock’’) and one
million (1,000,000) shares shall be preferred stock of the par
value of twenty-five dollars ($23.00) cach {(hereinafter called
“preferred stock’). The common stock is hereby authorized
to be issued in two series, desiguated respeetively as Voting
Common Stock (hereinafter called ‘‘Voting Stock’) and Non-
Voting Common Stock (hereinafter called ‘‘Non-Voting
Stock’’). Ten million thirty-nine thousand eight hundred
{10,039,800) shares of common stock are authorized to De
issued as shares of Voting Stock, seven million one hundred
sixty thousand nine hundred (7,160,900) shares of common
stock are hereby authorized {o be issued as shares of Non-
Voting Stock, and seven hundred ninety-nine thousand three
hundred (799,300} shares of commmon stock are hereby author-
ized to be issued as shares of Voting Stock or Non-Voting Stock
in such numbers as may from time to time be designated and
fixed in a resolution adopted by the Board of Directors of the
Corporation and filed and recorded in acecordance with the pro-
visions of the General Corporation Law of the State of Dela-
ware. The preferred stock is herchy authorized to be issued
from time to time in one or more series, the shares of cach
series to have such designations, preferences and relative,
participating, optional or other special rights and qualifiea-
tions, limitations or restrictions thereof as shall be stated and
expressed in this Certificate of Tncorporation and in the resoln-
tions adopted by the Board of Dircetors providing for the
issue thereof.

“Soerron 2. Imerease or Decrease in Amount of Author-
ized Shares. The number of authorized shares of any class or
classes of capital stock may be increased or decreased by an
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amendment to this Certificate of Incorporation authorized by
the affirmative vote of the holders of a majority of the common
stock outstanding, without regard to class or series.

“Secrion 3. Rights and Restrictions of Common Stock.,
The powers, preferences and rights and the qualifications, limi-
tations or restrictions thereof in respect of the series of com-
mon stock are as follows:

(a) Subject to the provisions of this Article TV with
respect to preferred stock and of Seetion 8 of Article V1
hereof, all rights to vote and all voting power (ineluding,
without limitation thereto, the right to elect direetors)
shall he vested exclusively in the shares of Voting Stock,
and =hares of Non-Voting Stock shall not entitie the holder
thercof to have any right to vote or to receive any notice of
any meeting of the holders of the Clorporation’s capital
stock or to exereise any voting power except as provided
in Section 2 of this Article TV or as otherwise required by
the laws of {he State of Delaware.

{b) Subject to the provisions of Section S of Artiele
VI lieveof, when and ax dividends are declared pavable to
holders of shares of the Corporation’s common <tock in
eash, property or sharves of the Corporation’s capital stock,
the shaves of Voting Stock and the sharves of Non-Voting
Stock shall he entitled to share equally, share for share,
in sueh dividends ; pro vided, howerer, that dividends pay-
able in sharces of the Corporation’s common stock =hall be
payable on shares of Voting Stock ouly in sharves of such
Voting Stock, and on shares of Non-Voting Stock only in
shares of such Non-Voting Slock.

(e) Except as otherwise provided in this Certificate
of Incorporation, the powers, preferences and rights and
the qualifications, limitations or restrictions thereof of the
Voting Stock and the Non-Voling Stock shall e in all
respeets identical, share for share, and neither <eries <hall
have any preference over the other in the payvment or dis-
tribution of assets of the Corporation in the event of any
voluntary or involuntary liquidation, dissolution or wind.
ing up of the Corporation.
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“Sectiox 4 fRights aid Restrictions of Preferred Stock.
Authority is hereby expressly granted to the Board of Diree-
tors of the Corporation, subject to the provisions of this Article
IV and to the limitations preseribed by law, to authorize the
issue from time to time of one or more series of preferred stock
and with respect to each such series to fix by resolution or
resolutions adopted by the affirmative vote of a majority of the
whole Board of Directors providing for the issue of such series
the voting powers, full or limited, if any, of the shares of such
series and the designations. preferences and relative, par-
ticipating, optional or other special rights and the qualifica-
tions, limitation= or restrictions theveof. The authority of the
Board of Directors with respect to cach series shall inelude,
but not he limited to, the determination or fixing of the follow-
mg:

(a) The designation of such series.

() The dividend rate of such seriex, the conditions
and datex npon which such dividends shall be payable, the
relation which such dividends shall bear to the dividends
payable on any other class or elasses or series of the Cor-
poration’s eapital stock, and whether sueh dividends shall
he cumulative or non-eumulative.

() Whether the shares of such series shall he ~ubject
to redewption by the Corporation at the option of either
the Corporation oy the holder or both, and, it made suhjeet
to any such redemption, the times or events, prices and
other terms and conditions of snch redemption.

(d} The terms and amount of any =inking fund pro-
vided for the purchase or redemption of the shares of such
series,

(e} Whether or not the shares ot such series shall be
convertible into or exchangeable for shares of any other
class or classes or of any other series of any class or
classes of the Corporation’s capital stoek, and, if provision
be made for conversion or exchange, the times or events,
prices, rates, adjustments, and other terms and conditions
of such conversions or exchanges.

(f} The restrictions, if any, on the issue or reissue of
any additional preferred stock.
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(g) The rights of the holders of the shares of such
series upon the voluntary or involuntary liquidation, dis-
<olution or winding ap of the C'orporation.

“Secrrox 5. Definition of Holder and Stocklholder. The
term *‘holder” or “stockholder’ ax used in this Certificate of
Incorporation means a legal owner of shares of capital stock
of the Corporation, and, unless the context indicates otherwise,
ineludes, without limiting the generality of the foregoing, the
legal representative of a deceased or incompetent natural per-
son and an involuntary transferee of shares of the Corpora-
fion’s common stock referred to in paragraph (¢) of Seetion 1
of Artiele VT hereof.

ARTICLE XII

* * #* » *

““{e) Subject to the approval of those exchanges,
boards of trade, clearing corporvations, or similar institu-
fions whose approval i required, to grant rights or options
entitling the holders thercof to purchase trom the Cor-
poration shares of its capital stock of any class or series
(to he evidenced by or in such instrument or instruments
as shall be approved by the Board of Dircetors); the
termi= upon which, the time or times at or within which,
and the price or prices at which any such rights or options
mav be issued and any such shares mav be purchased
from the Clorporation upon the exercise of any such right
or option, shall bHe such asx shall be fixed in a resolution
or resolutions adopted by the Board of Dircetors provid-
ing for the ereation and issue of such rights or options;
provided, however, that no rights or oplions may be issued
for the purchase of shares of the common stock of the
Corporation from the Corporation at a priee per share less
than the net hook value thercof determined in the manner
preseribed in Section 6 of Article VI hereof, as of the
elose of the regular monthly accounting period next pre-
ceding the date on which such rights or options are
granted, reduced by the amount of any dividends payable
on such shares to stockholders of record on a date sub-
sequent to the close of the aforementioned regular monthly
accounting period and prior to the date on which such
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rights or options are granted. In the absence of actual
fraud in the transaction, the judgment of the Board of
Directors as to the consideration for the issuance of snch
rights or options and the sufficieney thereof shall be eon-
clusive. No such rights or options shall be invalidated
or in any way affected by the faet that any director shall
be a grantee thereof or shall vote for the issnanee of such
rights or options to himself or for any plan pursuant to
which he may receive any «uch rights or options,

*4(f) Subject to the approval of those exchanges,
boards of trade, clearing corporations, or similar institu-
tions whose approval iz required, to adopt such plans as
may, from time to time, he approved by it for the purchase
by officers or employees of the Corporation and of any
corporation either afihated with or a subsidiary of the
Corporation of shares of capital stock of the Corporation
of any elass or series; the terms upon which and {he price
or prices at which sharex may be purchased from the
Clorporation pursuant to such a plan shall be such as shall
be fixed by the Board of Direectors in the plan, but such
price or prices for shares of common stock shall not be Tess
than the net hook value ot the <hares so purchased, deter-
mined in the manner preserthed in Secetion 6 of Article VI
hereof, as of the clese of the regular monthly accounting
period next preceding the date on which such plan was
adopted or on which any =hares of ecommon stock are
purchased pursuant thereto, reduced, in the latter case,
hy the amount of any dividends payable on sueh shares of
common stock to stockholders of record on a date subsze-
quent to the cloge of the aforementioned regular monthly
accounting period next preceding the date on which any
such shares of common stoek are purchased and prior to
the date when the purchaser under such plan becomes
the stockholder of record thereof, as maxy be provided in
such plan. No such plan which is not at the {ime of
adoption unreasonable or unfair shall he invalidated or
in any wayv affected beeause any director <hall be entitled
to purchase shares of ecapital stock of the Corporation
thereunder and shall vote for anv such plan.”’

Secoxp: That thercafter, the annual meeting of the stockholders
of the said corporation was duly held, and, pursuant fo resolution of
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its Board of Directors, the foregoing proposed amendments were sub-
mitted to the stockholdors of the said corporation entitled to vote
thereon at said annual meeting of stockholders, sneh amendments heing
submitted to and voted upon by the holders of Voting Common Stock
and by the holders of N on-Voting Common Stock as a single clags, at
which meeting the necessary numbers of stockholder< required by
statute voted in favor of the foregoing amendments.

Triro: That the foregoing amendments have heen duly adopted
i accordance with the provisions of Scetion 249 of the General Cor-
poration Law of the State of Delaware.

Fouvrru: That the capital of the said corporation will nof he re-
dueced under or by reason of the foregoing amendments,

Iy Wirsrss Wharrkor, said Menmine Ly~en, Pwrer, Fenneg &
SMITH INCORPORATED |121x caused its corporate seal to he hereunto affixed
and this certificate to be signed by its Chairma of the Board of direc.
tors and atlested hy its Assistant Secretary this 141h day of April, 1970.

MEegrrL Lyson, Piercr, FExyver & SMITH
Merrie Lyxcn, Prerce, - - :
FEn~er & Sanrrn Ixcorporaren
IxcorroraTED
By Jases E. Tromsow

Corporate Seal . Lo
1938 Chairiman of the Board of directors
Delaware

Attest:

MarcoLm R, WiLLiamsox, J.
Assistant 8 ecretary



STATE OF NEW YORK .
(CornTy oF NEw YORK

BEe It RemewmsrrRED that on this 14th day of April, 1970, per=onally
came before me, Srevexy R. Narker, a Notary Public in and for the
County and State aforesaid, Javus I8, Trhomgow, Chairman of the Board
of directors of MerriLL Livxon, Piercer, FENNER & Sairy INCORPORATED,
a corporation of the State of Delaware, the corporation deseribed in
and which exccuted the foregoing certificate, known to me personally to
be such, and he, the said Jayes K. Tuossox, as such Chairman of the
Board of directors, duly executed said certificate before me and ack-
nowledged the said certificate to be the act and deed of said corpo-
ration and that the facts stated in the said certificate are true; that
the signature of the said Chairman of the Board of directors of
said eorporation to said foregoing certificate is in the handwriting of
the said Chairman of the Board of directors of said Corporation, and
that the seal affixed to said certificate is the common or corporate seal of
said eorporation.

I Wirxess Waereor, I have hercunto set my hand and scal of
office the day and year aforesaid.

Stevexy R. Narker
Norary PUBLIC Notary Public, State of New York
No. 24-8099085
Qualified in Kings County
Certificate filed in New Yerk County
Commission Expires March 30, 1972

STATE OF NEW YORK
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Certificate of fmendment of the "MFRRILL LYNCH, PIVRCE, FENLLL & SMIThH
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Ass't Secretary of State
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